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This Offer is restricted to the holders of common shares of The Ogilvie Flour Mills Company, 
Limited but ts not otherwise to be construed as a public offering. 


No securities commission or similar authority in Canada has in any way passed upon the merits 
of the securities offered hereunder and any representation to the contrary ts an offence. 


This Offer ts not and under no circumstances is to be construed as an offer to any restdent of the 
United States of America or of any of the territories or possessions thereof. 


OFFER 
To the holders of common shares 
of 
THE OGILVIE FLOUR MILLS COMPANY, LIMITED 


by 


JOHN LABATT LIMITED 


The basis of this Offer is as follows: 


The sum of $2.10 payable in cash plus one cumulative redeemable Convertible 
Preferred Share Series A of the par value of $18.00 of John Labatt Limited entitled toa 
cash dividend at the rate of $1.00 per annum. 


This Offer is open for acceptance up to and including February 26, 1968. 


This Offer will not be binding on John Labatt Limited unless and until acceptances have been 
received with respect to at least 60% of the common shares of The Ogilvie Flour Mills Company, 
Limited. This condition may be waived by John Labatt Limited. 


The formal Offer 1s set forth on Page 3 hereof. 


Ce rapport est bilingue. Le texte en frangais est au verso. 
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A Letter of Transmittal is also enclosed. 


The following constitutes full, true and plain disclosure of all material facts relating to 
the Convertible Preferred Shares Series A of John Labatt Limited offered by it in exchange 
for the issued and outstanding common shares without nominal or par value of The Ogilvie 
Flour Mills Company, Limited as required by Part IX of The Securities Act, 1966 (On- 
tario) and the regulations thereunder, Part X of The Securities Act, 1967 (Saskatchewan) and 
the regulations thereunder, Part 9 of The Securities Act (Alberta) and the regulations there- 
under and Part IX of the Securities Act, 1967 (British Columbia) and the regulations 
thereunder. 


fobn Labatt Limited 


London, Ontario, January 26, 1968. 
To The Ogilvie Flour Mills Company, Limited 
and to the holders of its outstanding 
common shares: 


John Labatt Limited (hereinafter called ‘‘Labatt’’) hereby offers to acquire from the holders thereof all 
the outstanding common shares without nominal or par value in the capital stock of The Ogilvie Flour Mills 
Company, Limited (hereinafter called ‘“‘Ogilvie’’) by the payment of $2.10 in cash or by cheque, plus one 
cumulative redeemable Convertible Preferred Share Series A (Convertible Preferred Share Series A) with a 
par value of $18.00 in the capital stock of Labatt for each such common share in the capital stock of Ogilvie. 


YOUR ATTENTION IS DRAWN TO PARAGRAPH 3 BELOW, WHICH IN PART STATES THAT THIS 
OFFER SHALL NOT BECOME BINDING ON LABATT UNLESS CERTIFICATES REPRESENTING AT 
LEAST 60% OF THE COMMON SHARES IN THE CAPITAL STOCK OF OGILVIE OUTSTANDING ON 
THE CLOSING DATE ARE DEPOSITED ON OR BEFORE FEBRUARY 26, 1968. 


This Offer is subject to the following terms and conditions: 


1. Acceptance of this Offer may only be made by any shareholder by depositing on or before February 
26, 1968 (or later date as hereinafter provided) with any office of The Canada Trust Company in Canada, 
the appropriate certificate or certificates representing his common shares in the capital stock of Ogilvie and 
accompanied by a duly completed and signed Letter of Transmittal in the form enclosed. Such certificate(s), 
if registered in the name of the accepting shareholder, need not be endorsed, but the Letter of Transmittal 
must be executed and the execution thereof guaranteed, all as specified in the Letter of Transmittal. 


2. This Offer may be accepted by any shareholder until but not after February 26, 1968, provided that 
Labatt in its discretion (the conditions set forth in paragraph 3 hereof having been met or waived) may 
from time to time extend the time for acceptance of this Offer. Any common shares represented by certi- 
ficates deposited as hereinbefore provided, shall be taken up by Labatt in accordance with the terms of this 
Offer or returned (by mailing the same by first class insured mail) to or to the order of the person depositing 
the same on or before March 11, 1968, if deposited on or before February 26, 1968 or within 14 days after such 
certificates are deposited, if deposited after the last-mentioned date. 


3. This Offer shall not become binding on Labatt unless: 


(a) Certificates representing at least 60% of the common shares in the capital stock of Ogilvie 
outstanding on the closing date are deposited on or before February 26, 1968 in the manner herein- 
before provided; 


(b) The business of Ogilvie and each of its subsidiaries (hereinafter called the ‘‘subsidiaries’’) 
shall have been carried on in the ordinary course between December 1, 1967 and the date when Labatt 
first takes up any common shares of Ogilvie hereunder, which date or February 26, 1968, whichever may 
first occur, is herein called the ‘‘closing date’’; 


(c) No dividends or other distributions shall have been declared or paid on any common shares of 
Ogilvie after December 1, 1967 and prior to and including the closing date, other than the regular 
quarterly dividend of 15¢ per share payable on the common shares of Ogilvie on January 1, 1968; 


(d) The authorized capital of Ogilvie on the closing date shall consist of 80,000 7% cumulative 
preferred shares of the par value of $25.00 each and 4,000,000 common shares without nominal or par 
value, of which 80,000 of the said preferred shares shall be issued and outstanding as fully-paid and 
non-assessable and 3,040,506 common shares shall be issued and outstanding as fully-paid and non- 
assessable and no shares other than the said 3,040,506 common shares and the said 80,000 preferred 
shares shall have been issued or agreed to be issued (otherwise than under the options referred to below) 
prior to the closing date and on the closing date there shall not be outstanding any options or rights to 
purchase relating to unissued shares of Ogilvie, other than certain options to employees with respect to 
33,250 of such common shares and with respect thereto, notwithstanding the present terms of such 
options, Ogilvie shall have granted to the holders of such options the right to exercise such options prior 
to the closing date; 


(e) Contemporaneously with Labatt taking up over 50% of the common shares of Ogilvie here- 
under meetings of the directors of Ogilvie and its subsidiaries shall be held, at which such directors of 
Ogilvie and its subsidiaries as Labatt shall theretofore have specified, shall resign and nominees of 
Labatt shall be elected directors in their place; 


(f) No substantial damage to the assets of Ogilvie or any of its subsidiaries has occurred since 
December 1, 1967 and prior to and including the closing date which, in the opinion of Labatt, would 
substantially adversely affect the operations or earnings of Ogilvie or any of its subsidiaries; 


(g) Neither Ogilvie nor any of its subsidiaries has since December 1, 1967 and up to and including 
the closing date, sold or otherwise disposed of or agreed or made any commitment to sell or otherwise 
dispose of any of its assets, except in the ordinary course of business or as disclosed hereunder; 


(h) No payments shall have been made or authorized after December 1, 1967 and up to and 
including the closing date by Ogilvie or any of its subsidiaries to officers, directors or employees of 
Ogilvie or any of its subsidiaries, except in the ordinary course of business and at the regular rates of 
salary or other remuneration; 


(i) At the closing date there shall be no actions, suits, or proceedings (whether or not purportedly 
on behalf of Ogilvie or any of its subsidiaries) pending or to the knowledge of Ogilvie or any of its 
subsidiaries, threatened against or affecting Ogilvie or any of its subsidiaries, at law or in equity or before 
or by any federal, provincial, state, municipal or other governmental department, commission, board, 
bureau, agency or instrumentality, domestic or foreign, which if successful would in the opinion of 
Labatt substantially adversely affect the operations or earnings of Ogilvie or any of its subsidiaries; 


(j) Neither Ogilvie nor any of its subsidiaries is, as of December 1, 1967, or shall be at the closing 
date, a party to any written employment or service agreement, other than Union agreements and 
existing employment contracts with J. W. Tait, C. A. and R. J. St. Pierre full particulars of which have 
been disclosed to Labatt; 


(k) On the closing date Labatt shall have been furnished with such opinions of its solicitors and 
with such certificates, affidavits or statutory declarations of officers of Ogilvie as Labatt or Labatt’s 
solicitors may reasonably think necessary establishing that the above-mentioned conditions have 
been complied with. 


The foregoing conditions (a) to (k) inclusive are inserted for the exclusive benefit of Labatt and may be 


waived in whole or in part by it at any time, provided, however, that if Labatt takes up any common shares 
under this Offer, it shall take up all common shares, certificates representing which are deposited within the 
time (subject as aforesaid) and in the manner hereinbefore provided. 


Notwithstanding anything herein contained, Labatt shall not be obligated to take up any common 


shares under this Offer unless the shareholders of Labatt, at a Special General Meeting of Shareholders to be 
held on or before February 13, 1968 have ratified and sanctioned By-law Number 15 of the By-laws of Labatt, 
duly enacted by the directors of Labatt on January 15, 1968 authorizing an increase of the authorized capital 
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of Labatt by the creation of 4,000,000 Preferred Shares of the par value of $18.00 each to be issued in series 
(of which 3,073,756 of such Preferred Shares shall have been designated Convertible Preferred Shares Series A 
and authorized for immediate issue) and 2,000,000 additional common shares and such By-law shall have been 
confirmed by Supplementary Letters Patent issued by the Registrar General of Canada. 


4. Application will be made for listing the Convertible Preferred Shares Series A on the Montreal Stock 
Exchange and The Toronto Stock Exchange. 


5. Certificates representing the Convertible Preferred Shares Series A to be issued and exchanged for 
common shares taken up hereunder (which Convertible Preferred Shares Series A shall be issued as fully-paid 
and non-assessable shares and the dividends on which shall accrue and be cumulative from February 15, 1968 
upon all of the said Convertible Preferred Shares Series A issued on or before March 14, 1968 and thereafter 
with respect to any of the said Convertible Preferred Shares Series A issued on or after March 15, 1968 from 
March 15, 1968 or from the respective dates of the issue of the said Convertible Preferred Shares Series A, 
whichever is the later) accompanied by payment of the cash portion ($2.10 per share) of this Offer shall be 
delivered to shareholders accepting this Offer or at the option of Labatt shall be forwarded by first class 
insured mail to shareholders accepting this Offer at their respective addresses specified in the Letter of Trans- 
mittal referred to above, or in the event that no such address is so specified, at the respective addresses of 
such shareholders as the same appear in the books of Ogilvie kept by The Royal Trust Company. In the case 
of certificates and payment so mailed, delivery of such certificates and payment shall be deemed to have been 
made to the depositor concerned as soon as the letter containing the same has been mailed. Such certificates 
may, at the discretion of Labatt, be interim certificates exchangeable without cost for definitive certificates 
when available. 


6. Shareholders who wish to forward their certificates by mail are advised to use first class insured mail 
for their own protection. 


7. Right of Withdrawal. Any shares deposited pursuant to the Offer may be withdrawn by you at 
any time until the expiration of seven (7) days from the date on which the Offer was mailed. 


8. Transfer Taxes. Labatt will pay the stock transfer taxes in respect of the transfer to it of the 
common shares of Ogilvie. 


9. Dividends. The Convertible Preferred Shares Series A will be entitled to cumulative dividends at 
the rate of $1.00 per annum payable quarterly on the 15th days of February, May, August and November 
in each year. 


In the event that the conditions set out in paragraph 3 hereof have been met or waived by Labatt on or 
before February 26, 1968, Labatt will take up all shares which have been deposited with The Canada Trust 
Company on acceptance of this Offer on or before March 11, 1968 and the Convertible Preferred Shares Series 
A to be issued with respect to the purchase of such shares will be issued and dated February 15, 1968 and the 
dividends thereon shall accrue and be cumulative from February 15, 1968. Should the time for acceptance of 
this Offer be extended by Labatt, then, with respect to shares deposited subsequent to February 26, 1968, the 
conditions attaching to the Convertible Preferred Shares Series A provide with respect to dividends thereon 
that such dividends shall accrue and be cumulative from February 15, 1968 upon all of the said Convertible 
Preferred Shares Series A issued on or before March 14, 1968 and thereafter with respect to any of the said 
Convertible Preferred Shares Series A issued on or after March 15, 1968 from March 15, 1968 or from the 
respective dates of the issue of the said Convertible Preferred Shares Series A, whichever is the later. 


JOHN LABATT LIMITED 


JaHmMoork; 
President. 


Issue: 


Dividends: 


Redemption: 


Conversion: 


Subscription 
Rights: 


Additional Shares: 


Voting Rights; 


Summary of the Attributes and Characteristics 
relating to the Convertible Preferred Shares Series A of Labatt 


The 4,000,000 Preferred Shares of the par value of $18.00 (herein called ‘‘Preferred 
Shares”’) will be the only authorized Preferred Shares of Labatt and will rank in all 
respects in priority to the common shares of Labatt. The Preferred Shares may be 
issued in series and 3,073,756 of the said shares have been designated Convertible 
Preferred Shares Series A and authorized for immediate issue. The remaining Pre- 
ferred Shares may have such attributes and characteristics as shall be provided by 
resolution of the board of directors of Labatt and confirmed by Supplementary Letters 
Patent under the provisions of the Canada Corporations Act and may be issued in one 
or more further series in the discretion of the directors of Labatt. 


The Convertible Preferred Shares Series A will carry the right to a fixed cumulative 
preferential cash dividend payable in quarterly instalments in lawful money of Canada 
on the 15th days of February, May, August and November in each year in the total 
amount of $1.00 per annum. Dividends will accrue and be cumulative from February 
15, 1968 upon all of the said Convertible Preferred Shares Series A issued on or before 
March 14, 1968 and thereafter with respect to any of the Convertible Preferred Shares 
Series A issued on or after March 15, 1968 from March 15, 1968 or the respective 
dates of the issue of the Convertible Preferred Shares Series A, whichever is the later. 


The Convertible Preferred Shares Series A will not be redeemable prior to February 
16, 1978 but will be redeemable at any time after February 15, 1978 in whole or from 
time to time in part on not less than thirty days’ notice at the amount paid up thereon, 
together with all accrued and unpaid preferential dividends thereon, which for such 
purposes shall be deemed to have accrued to the date of redemption. Labatt may 
purchase the Convertible Preferred Shares Series A on the open market or by tender 
at any time at the lowest price at which, in the opinion of the board of directors, such 
shares are obtainable but not in any event exceeding the amount paid up thereon plus 
dividends accrued to date of purchase plus customary brokerage. 


The holders of the Convertible Preferred Shares Series A may convert their shares 
at any time up to and including February 15, 1980 (subject to the right of redemption 
hereinbefore referred to) into common shares of Labatt upon the basis of one common 
share of Labatt (as presently constituted) for each Convertible Preferred Share 
Series A together with any stock dividends declared and/or issued prior to conversion. 


The holders of the Convertible Preferred Shares Series A will be entitled to rank 
equally with the holders of the common shares of Labatt with respect to any sub- 
scription rights to purchase shares of Labatt or any subsidiary of Labatt issued on or 
before February 15, 1980. 


No other Preferred Shares ranking pari passu or in priority to the Preferred Shares 
may be issued without compliance with the restrictions pertaining to the issue of 
Preferred Shares set forth in paragraph 2(L) of the Schedule. There will be 4,000,000 
Preferred Shares authorized and, if all shareholders of Ogilvie accept the Offer, a 
maximum of 3,073,756 of the said Preferred Shares (designated as Convertible 
Preferred Shares Series A) will be issued to the shareholders of Ogilvie. Labatt 
reserves the right to issue the remaining authorized and unissued Preferred Shares 
at any time in one or more series in the discretion of its directors. 


The holders of the Convertible Preferred Shares Series A will not as such be entitled 
to vote but will be entitled to one vote per share in the event that Labatt is in arrears 
in the aggregate for four quarterly dividends, whether or not consecutive. 
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Legality: In the opinion of Counsel, the Convertible Preferred Shares Series A will be invest- 
ments in which the Canadian and British Insurance Companies Act states that a 
company registered under Part III thereof may, without availing itself for that 
purpose of the provisions of subsection (4) of Section 63 of the said Act, invest its funds. 


Listing: Application will be made for listing the Convertible Preferred Shares Series A on the 
Montreal Stock Exchange and The Toronto Stock Exchange. 


Transfer Agent: The Canada Trust Company, Halifax, Montreal, Toronto, Winnipeg, Calgary and 
Vancouver. 


Registrar: The Royal Trust Company, Halifax, Montreal, Toronto, Winnipeg, Calgary and 
Vancouver. 


The foregoing should be read in conjunction with the Schedule attached hereto. 


Plan of Acquisition 


Upon the Offer becoming binding and the acquisition of the Ogilvie common shares by Labatt, Ogilvie 
will become a subsidiary company of Labatt and a member of the Labatt group of companies. Asa result of 
the acquisition, the management and resources of the diversified group of Labatt companies, including 
Ogilvie, will be further strengthened. 


Labatt has for some time been in the process of broadening its operating base beyond its principal 
activity of a Canadian brewing operation to an international growth company engaged in the manufacture 
and sale of beverages, food and feed additives including materials required in their manufacture, pharma- 
ceutical fine chemicals and other products with related technology. Inherent in these activities has been the 
establishment of a pool of diverse technical and managerial skills and an expanding research program dealing 
with agricultural products. 


Ogilvie’s operations in flour and cereals, grocery and baking products, starch and chemicals, feeds and 
dairy products will integrate well with the Labatt development effort and will provide a base of production 
and marketing expertise for the further implementation of both current and future programs. 


Labatt will pay to Triarch Corporation Limited in consideration of the financial counsel it has rendered 
in the course of issuing the Convertible Preferred Shares Series A a fee of $250,000. 


Separately, for services rendered, Labatt will pay to a Soliciting Management Group and to a Soliciting 
Dealer Group engaged in the acquisition of the Ogilvie common shares fees as more fully set out in paragraph 
(ix) under the heading ‘‘Material Contracts”. 


Legal, auditing, printing and miscellaneous expenses related to the Plan of Acquisition, estimated to be 
about $275,000, are to be borne by Labatt. 


Material Change in Ogilvie 


Labatt does not know of any information that indicates any material change in the financial position or 
prospects of Ogilvie since August 31, 1967 except that Labatt has been informed that: 


(i) Arrangements have been made to dispose of the bakery business of Ogilvie in eastern Canada 
during February 1968. The resulting improvement in operating profit after income tax is estimated at 
$750,000 on an annual basis; 


(ii) Asa result of depreciation recorded in the books in excess of that claimed for tax purposes in 
prior years, income taxes will be lower than normal during the current fiscal year and the following year. 
It is expected this tax reduction will amount to approximately $1,000,000 of which the major portion 
applies to the current year; 


(iii) Operating profit before income tax during the first quarter of the current fiscal year is up 
approximately 18% over the similar period last year; 


(iv) The excess of quoted market value over cost of marketable securities declined by approxi- 
mately $1,500,000 from the end of August to mid-January, 1968. 
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Material Change in Labatt 


Labatt does not know of any information that indicates any material change in the financial position or 
prospects of Labatt since April 30, 1967, except that profits for the six month period ending October 31, 
1967 have increased by 16% over the corresponding period in 1966. The closing by General Brewing 
Corporation of its brewery at Salt Lake City, Utah will, in the opinion of Labatt, improve the earnings of 
General Brewing Corporation but on a sale of this plant an undetermined capital loss may be expected. 


Market Price Range and Volume of Trading of Common Shares of Labatt and Ogilvie 


The following is a summary showing the market price range in dollars per share and the volume of 
trading of the common shares of Labatt and Ogilvie on the Montreal and Toronto Stock Exchanges in the 
six month period preceding the date of the Offer: 


Labatt (1) 

Month of High Low, Volume 
July 21967) 30230: oe eee ec ee eee $1434 $12% 68,160 
PNUZUSE oc ms ere gk bie ee oe een ne 15 1414 76,588 
Septemiber.<.... . «ugiicaniet of He Sy sesh en eres aerear eee 153% 144% 78,182 
Octobef nies 2. 2 we cteclge thew ARMS See naar eae 1534 14 52,806 
Novemberw.n.s.... (Reto ne ete ee eee 15% 14 74,659 
Decembeérscicil. csgits nA skates ae Se cas ee 147% t3 S329 
toiJanuarytlS; 1968 atta fine ee ee Pees tate te. a 15 14 30,366 

Ogilvie 

Month of High Low Volume 
July; 1967 45 6 e saghwne one eee $1314 $12% 28,911 
AUGUISt 2 oo iiosu +: <Gue cs eee cane nae ae eee 13% 12% 35,013 
SEPtemM DEF oo. 5. vase po e.dencass aden Ee ay ee ee ee 1314 1214 26,424 
OCUODED is gi. sa euaten evade, «toe Oe ty ae ee 1244 10% 38,768 
November A230. stars acgwiesee < cae cee eee nee ee 14 1114 74,906 
December anus. .fasanaeiwl | eee ees ee 143% 1314 68,521 
to January 15, 1968923.Ncie. GaN ee: eee eee 173% 1414 446,429 


(1) Adjusted for 2 for 1 split October 16, 1967. 


Dividend Record of Labatt 


Labatt has paid dividends on its outstanding shares in respect of the seven years ended April 30, 1967 
as follows: Common Shares (adjusted for 3 for 1 split October 2, 1961 and 2 for 1 split October 16, 1967). 


Year Per Share Total Amount 
LOGE ool sclerosant eae ee $0.2124 $1,866,755 
L9G 2 55 oe.c wacaetgatod bh be annie skeen 0.2224 1,959,536 
1063 Noe dan hekilic. . eee noe ee ee 0.24 2,087,823 
10645% i) ati! 1G ser Ue i ee ae 0.2834 2,503,000 
LOGS AFRO. Cay: Ep ee 0.30 2,611,827 
1966 9 sini ste ee 0.321% 2,829,479 
ES y eee ee UM Pe Fol he 0.37% 3,264,784 


Effective with the dividend paid on October 15, 1967 the quarterly dividend of 1214¢ was at the rate of 
50¢ per share per annum. 


The Company 


The full corporate name of the Offeror is John Labatt Limited (herein called ‘‘Labatt’’) and the address 
of its Head Office and principal office is 150 Simcoe Street, London, Ontario. Labatt was incorporated 
under the laws of Canada by Letters Patent dated December 20, 1930. Supplementary Letters Patent 
have been issued to Labatt dated December 1, 1936, June 7, 1945, June 16, 1945, November 13, 1953, 
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September 13, 1960, October 2, 1961, September 14, 1966 and October 16, 1967. By-law Number 15 of 
Labatt’s by-laws, increasing the authorized capital of Labatt by the creation of 4,000,000 Preferred Shares 
of the par value of $18.00 each, issuable in series and 2,000,000 additional common shares without nominal 
or par value ranking pari passu in all respects with the existing 12,000,000 common shares of the capital stock 
of Labatt, has been duly enacted by the directors of Labatt but is subject to the approval by the shareholders 
of Labatt and the issuing of further Supplementary Letters Patent. Reference is made to the Schedule 
attached hereto for full particulars with respect to the Preferred Shares. 


Description of Business 


Labatt, a management holding company owning subsidiaries engaged principally in the brewing industry 
in Canada and, through a substantial interest in General Brewing Corporation, similarly engaged in the 
United States, was incorporated under a Dominion charter in 1930 and became a public company in 1945. 
This incorporation provided for the take-over of the assets and undertaking of a privately incorporated 
company which had been established in 1911. The 1911 company had developed from a small brewing 
operation in London, Ontario which began in 1828 and in which John Kinder Labatt acquired a half interest 
in 1847. 


Labatt has expanded and strengthened its brewing operations through modernization, the building of new 
facilities and acquisitions with the result that it has become the fastest growing of the three major brewing 
companies in Canada. Since 1953, Labatt has grown from a strong regional base in central Canada to the 
point where it has eleven breweries from Newfoundland to British Columbia and a subsidiary brewing 
company serving the western area of the United States. In 1957, Labatt began a diversification program 
which has included wines, carbonated beverages, pharmaceuticals, feed and food additives and pharmaceuti- 
cal fine chemicals. Labatt also participates in world-wide brewing research and marketing alliances. 


Labatt’s principal operating company is Labatt Breweries of Canada Limited. This wholly-owned 
subsidiary controls Labatt’s brewing operations serving all provinces of Canada. 


In 1958, Labatt enlarged its participation in the United States market beyond its export of domestic 
products through the acquisition of a substantial share interest in General Brewing Corporation, a California 
company with production facilities and marketing operations in the western United States. 


In the international sphere, Labatt’s wholly-owned subsidiary, Labatt International Limited, participates 
in foreign beer markets through its interest in SKOL International Limited. Technical services related to this 
operation are provided by Schwarz Services International Limited, another associate of Labatt. 


Delmar Chemicals Limited, a manufacturer of pharmaceutical fine chemicals, was acquired in 1963. 


In 1965, Labatt entered the wine industry with the acquisition of The Parkdale Wines Limited in 
association with two English vintners, Grants of St. James Limited and Showerings, Vine Products and 
Whiteways Limited. In 1966, Parkdale purchased the assets and goodwill of Grimsby Wines Limited and 
also established Normandie Wines Limited, in New Brunswick. 


In 1967, Labatt sold its wholly-owned subsidiaries in the pharmaceutical field, BTI Products Limited 
(formerly known as Canada Duphar Limited), Stevenson, Turner and Boyce Limited (an English company) 
and McClelland Veterinary Supplies (Alberta) Ltd. 


Business of Labatt Companies 


The holdings of Labatt have become diversified in recent years but, as the following table indicates, the 
principal business of the subsidiaries is still concentrated in the brewing area: 


CLASSIFICATION OF SALES FOR THE FISCAL YEAR ENDED APRIL 30, 1967 


Beerntacc mui. csat, AG nie 9. NE OAC ent ot Ol eer, Meine, 1 tint ANF: 91.70% 
Wine? sen ods qv Abe er aad. 2 OE St ee AP Re, Se 1.42% 
Pharmaceuticals? x: At aera he eee se ee I Ys, el Oe SR 2.94% 
ines Ghemicals seg: 259 Weer sere. ee CE, PM a The ET TO A, 3.94% 


Brewing Operations and Sales—Canada 


Through a network of regional subsidiaries of the principal operating company, Labatt Breweries of 
Canada Limited, Labatt controls eleven breweries in seven provinces, producing twenty-eight brands of ale, 
beer and stout. 


From its inception in London, Ontario in 1828, Labatt’s operations were confined to the one plant until 
1946, when the present Toronto brewing plant was acquired from Copeland Brewing Company Limited. 
In Ontario, Labatt has steadily expanded its production facilities from a total annual brewing capacity of 
950,000 barrels in 1946 to the present 1,450,000 barrels. 


In 1953, Labatt decided to direct its growth on a national basis and embarked on a program to acquire or 
construct production facilities with regional identification in the various provinces. One aspect of this 
program has been the acquisition of several long-established brewery operations which trace their histories to 
the early days of Canada’s settlement. 


The first step of this long-range plan was the acquisition in 1953 of Shea’s Winnipeg Brewery Limited, an 
established Manitoba brewery which began operations in 1873. This company is now known as Labatt 
Manitoba Brewery (1966) Ltd. 


In 1954, Labatt began construction of its present Montreal brewery at Ville La Salle. During the past 
ten years, four expansion phases at this plant have kept pace with the growth of Labatt’s market in Quebec 
and the current annual capacity (1,300,000 barrels) is now over five times the production capacity of the 
brewery when it commenced operations in 1956. The Quebec subsidiary is known as La Brasserie Labatt 
Limitée. 


In 1958, Lucky Lager Breweries Ltd., (now Labatt Breweries of British Columbia Limited) with plants in 
Victoria and New Westminster, British Columbia, was acquired. With this acquisition, Labatt gained a well- 
established company which had its origin in two pioneer breweries, Steinbergers of Victoria and Nelson’s 
of New Westminster. 


In 1960, the brewing facilities of The Saskatoon Brewing Company Limited were leased by Labatt’s 
Saskatchewan Brewery Limited and subsequently purchased in 1966. 


In 1962, Labatt constructed a brewery in Edmonton. This brewery, which is operated by Labatt’s 
Alberta Brewery Limited, came into operation in 1964 and completed the initial program of establishing 
production facilities in all provinces in western Canada. 


Also in 1962, Labatt entered the Newfoundland market with the acquisition of Bavarian Brewing 
Limited and its affiliated companies. These companies operate a brewery in St. John’s and Coca Cola bottling 
plants in St. John’s, Bishop’s Falls and Corner Brook. 


Labatt has long enjoyed a reputation for brewing excellence. One of its popular brands, India Pale 
Ale, dates back to 1867 when the English recipe for this ale was brought into production by John Labatt II. 
I.P.A. has won many of the highest awards for excellence throughout the world and has contributed to the 
fact that Labatt brands have won more awards than any other brewery in North America. 


In the large ale markets of eastern Canada, sales of Labatt’s popular 50 Ale are growing at a rapid rate. 
Already the best selling brand in Ontario, it has contributed significantly to Labatt’s Ontario Breweries 
Limited becoming the largest brewer in that province and to the rapid expansion of Labatt’s in Quebec. 


Generally speaking, the growth in total beer sales is a function of population growth and per capita 
consumption, although price relative to other beverages, taxes and government regulations are also factors of 
considerable importance. 


In particular, the rate of population growth of the 21 to 49 age group is of prime importance as it is in 
this age group that the consumption of beer is the highest. Population trends during the past few years have 
shown a steady increase in the proportion of the adult growth occurring in this segment of the population 
and this has resulted in a modest upward trend in per capita beer consumption over the past ten years. The 
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higher level of consumption and the general population growth have resulted in a growth rate for brewing 
products of about 4% per year. 


Although the growth rate within the industry has been at a fairly moderate pace, there has been con- 
siderable variation in the results of the major brewers with Labatt’s sales and market performance presenting 
an exceptionally favourable record. While Labatt’s brewing acquisitions have contributed to the sales gain, 
expansion and a successful marketing program have been the significant factors in the Labatt growth record. 
Labatt’s ability to increase its sales volume at a faster rate than the industry as a whole and hence increase 
its overall share of the market is illustrated in the following table: 


Total Beer Sales Labatt’s Sales Labatt’s share 

in Canada* in Canada ___ of the Canadian Market 

(thousands of (thousands of 
Calendar Year barrels) barrels) (%) 
UNG) ace ORE Ct aa ean ee are en ele ee 8,587 1,103 12.8 
LOS eee ol. Le a, BP etter ehh el rag Acti bled 2 weit ae xs 8,894 1,139 12.8 
OTT eee ee ae ed eI a Ae ee 8,637 1,260 14.6 
Be eR es Secs who ooh ae oh tics Re A Re ee DTZ 1,559 16.8 
OO, ee O95 ven Be GAD ee en 9,434 1,646 1725 
OTN: ee en errr ee 2 OT 9,613 1,754 18.3 
DO GO ete area Se oe dy otis hs a Pe ae Re a eee 10,076 1,938 19.3 
My ae a a eae eee TRE oR are 10,369 2,120 20.5 
LYS em ht a ee rede re at i ale Wt 10,896 2,293 oh Vl 
NO GS ReM ee es Fis eke endecte ace Dae oie 5 RA eee See 115162 2,386 21.4 
OGG er ee bn os were e eee ORE ee ee eee 10675 2,849 24.5 
Gia me, Bie... PRY h. Meee) Ot te enti. & oh 10,934 2,948 27.0 


*These figures are reported by the Brewers Association of Canada and include sales of European beer 
imported into Quebec and Ontario. 


**to November 30, 1967 


Brewing Operations and Sales— United States 


Labatt’s export business is relatively small and is limited to the distribution of some of its popular brands 
in the United States and the Caribbean area. Labatt is currently selling several of its Canadian brands in 
twelve states and has approximately 5% of the imported beer market or 28% of the Canadian beer sold in 
the United States. 


On acquisition of its interest in Lucky Lager Breweries Ltd. in 1958, Labatt acquired an interest in 
General Brewing Corporation (formerly Lucky Lager Brewing Company), San Francisco, California, Labatt’s 
financial interest was increased in 1961 by acquisition of the controlling interest in Capital Estates, Inc. 
which owns a substantial share interest in General Brewing. This holding, together with previous and 
subsequent purchases of General Brewing stock by Labatt and its British Columbia subsidiary, significantly 
increased Labatt’s interest in General Brewing. 


General Brewing is one of the largest brewers in the western United States and has three brewing plants 
located in San Francisco, California, Salt Lake City, Utah (non-operating) and Vancouver, Washington. 


Although some 60% of its production is marketed in California, General Brewing’s marketing and 
distribution system extends into fourteen western states, 


General Brewing has been experiencing higher costs and intensive competition from a number of national 
brewers in its market area. However, it is currently showing favourable progress. 
International Brewing Operations 


In 1958, Labatt joined Allied Breweries Limited of Great Britain in forming a research alliance for 
mutual assistance in developing advanced brewing technology. 
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Pripp Breweries of Sweden joined the alliance in 1961. 


Schwarz Laboratories Inc. of Mount Vernon, New York was acquired by the alliance members in 1963 
to market its brewing technology. 

Labatt is a partner together with Allied, Pripp, Unibra of Belgium, Schwechat of Austria and S. C. C. of 
Portugal in SKOL International Limited, a Company formed to market SKOL INTERNATIONAL 
BEER on a world-wide basis. 

The associates in SKOL International Limited have invested in breweries in Italy and Brazil in connec- 
tion with the sale and distribution of the SKOL brand in these areas. 

Since its inception, the brewing and distribution of SKOL have been steadily broadened and it is now 
being sold in 36 countries. In Canada, Labatt is currently brewing and distributing the SKOL brand in 
Ontario. 

Labatt has also entered into an arrangement with Arthur Guinness Son & Company (Dublin) Limited 


of Great Britain whereby the Guinness affiliate in Canada has licensed Labatt to brew, distribute and sell in 
Canada the popular Guinness brand of stout. 


Wine Operations 


Labatt’s acquisition in 1965 of a 60% interest in The Parkdale Wines Limited has complemented Labatt’s 
production and marketing experience in the beverage industry. Also, as wine products have been steadily 
gaining in acceptance by Canadians, the Parkdale acquisition has brought Labatt into another industry with 
a favourable growth trend. 


Parkdale operates a winery in Toronto and a vineyard in the Niagara Peninsula. Its products are 
marketed in most provinces across Canada. 


In 1966, Parkdale acquired the assets, including two retail stores, of Grimsby Wines Limited. 


Also in 1966, Parkdale expanded its wine operations through completion by its subsidiary, Normandie 
Wines Limited, of a new winery near Moncton, New Brunswick. The products of this plant, including wine 
made from European wine concentrates, are now marketed in various provinces across Canada. 


Parkdale’s sales in the latest fiscal year increased at a greater rate than the industry and represent almost 
6% of the Canadian wine sold in Canada. 


Fine Chemical Operations 


In 1957, Labatt established a new department to market dried brewers’ grain, dried yeast and food and 
feed additives. From this beginning, Labatt moved into the pharmaceutical fine chemical field with the 
acquisition of Delmar Chemicals Limited in 1963. 


A small part of Labatt’s profit has come from this operation but it is anticipated that expansion of 
Delmar’s world-wide marketing program, together with product advances from its research and development 
effort, should result in a larger contribution to Labatt’s future earnings. 


At the present time, about 35% of Delmar’s sales are directed to export markets and management 
is endeavouring to broaden its sales still further. 
Research and Development 
Labatt is currently spending about $1,000,000 annually on research and development to support its 
various interests. 
Outlook and Growth Prospects 


During the next decade Labatt anticipates that there will be a significant increase in both the total and 
per capita consumption of beer based on the age structure of the population growth. 


12 


The 21 to 49 age group accounts for the greater part of the beer market and the following table indicates 
the anticipated changes that will occur within this age segment to the mid-1970’s: 


POPULATION AND PROJECTED POPULATION IN THE 21 To 49 AGE GROUP IN CANADA: 1961-1976 


Population Projected Population Increase 
COOL Et os BP he A ok ae ers ee ee 7,070,000 
LOGO ME Er kta ty one tan icy Se om ue ete ear 7,578,000 12% 
HOYEL <2 Soe lineal ahieen Rat IRN ana DUAL Sicilia tual of 8,453,000 115%, 
BORO ERNE oes esr aie ey ane stom en ree 9,468,000 12.6% 


Labatt has made steady gains in its share of the market in recent years and it is anticipated that still 
further gains may be made as a result of greater penetration in its older market areas in central Canada, 
together with gains in areas into which Labatt has expanded. 


Employment and Labour Relations 


At the present time Labatt employs approximately 2,900 persons. Labatt has enjoyed uniformly 
favourable relations with its employees for many years and its operations have been affected only by 
industry-wide labour problems. 


Share Control of Labatt 


In April 1967, a new Ontario holding company, Jonlab Investments Limited, together with Brazilian 
Light and Power Company, Limited and Investors Mutual of Canada Ltd., purchased the 1,700,000 Labatt 
shares (equivalent now to 3,400,000 shares following the recent stock split) held by the Jos. Schlitz Brewing 
Company of Milwaukee, Wisconsin. The repatriation of these shares achieved by this purchase brought to 
a conclusion any uncertainty about the control of Labatt. 


Description of Property 


The following are the locations and general character of the principal properties, including buildings and 
plants of Labatt and its subsidiaries and approximate annual capacities: 


(a) St. John’s, Newfoundland: Brewery (94,000 barrels), Soft Drink and Bottling Plant. 
(b) Bishop’s Falls, Newfoundland: Soft Drink Bottling Plant. 

(c) Corner Brook, Newfoundland: Soft Drink Bottling Plant. 

(d) Scouduc, New Brunswick: Winery (125,000 gallons). 

(e) Ville La Salle, Quebec: Brewery (1,300,000 barrels), Chemical Plant. 

(f) Toronto, Ontario: Brewery (150,000 barrels), Winery (500,000 gallons). 

(g) Winona, Ontario: Vineyard. 

(h) Putnam, Ontario: Research Farm. 

(i) London, Ontario: Head Office Building and Brewery (1,300,000 barrels). 


(j) Winnipeg, Manitoba: Brewery (290,000 barrels), Brewery (45,000 barrels) and Bottling Plant. 
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(k) St. Boniface, Manitoba: Brewery (86,000 barrels). 

(1) Saskatoon, Saskatchewan: Brewery (145,000 barrels). 

(m) Edmonton, Alberta: Brewery (150,000 barrels). 

(n) New Westminster, British Columbia: Brewery (300,000 barrels). 
(o) Vancouver, British Columbia: Office and Warehouse. 


(p) Victoria, British Columbia: Brewery (110,000 barrels). 


Of the above properties, the winery at Toronto, the brewery at Winnipeg (290,000 barrels) and the brewery 
at Edmonton are held on leases particulars of which are as follows: 


(i) Toronto: The winery is leased for 20 years from the first day of April, 1965 from Park Corporation 
Limited. 


(ii) Winnipeg: Brewery leased from The Great-West Life Assurance Company which lease includes the 
right to renew from time to time until January 1, 1973. 


(iii) Edmonton: The Brewery is occupied by Labatt’s Alberta Brewery Limited under a premises 
lease expiring March 30, 1989. Title to this property is subject to a head lease expiring March 31, 
1989 which was assigned to The Manufacturers Life Insurance Company. When the said head lease 
expires, title to the subject property will revert to Labatt’s Alberta Brewery Limited. 


In addition to the foregoing, General Brewing Corporation has the following principal properties: 


San Francisco, California: Head Office and Brewery (1,400,000 barrels). 
Salt Lake City, Utah: Brewery (500,000 barrels) non-operating. 


Vancouver, Washington: Brewery (300,000 barrels). 


In addition, Labatt owns approximately 34 acres of vacant industrial land in the Township of Etobicoke, 
County of York, situated on Highway 401 in Metropolitan Toronto suitable for expansion purposes. With the 
exception of the winery at Toronto (Item (f)), items (e), (f), (h) and (i) and the Etobicoke land owned by 
Labatt are subject to the security of the Deed of Trust and Mortgage securing the debentures referred to 
under the heading ‘‘Share and Loan Capital Structure’ appearing below. 


The production capacity of the breweries, wineries and soft drink bottling plants are presently sufficient 
for Labatt’s purposes with the breweries operating at approximately 85% of rated capacity. Labatt is 
presently planning the early construction of a new brewery in Metropolitan Toronto which will have an initial 
annual capacity of approximately 520,000 barrels. In addition, further planning envisages the construction 
of a new brewery in Winnipeg to be available prior to the expiration of the lease with The Great-West Life 
Assurance Company of the present brewery or any extension thereof. The wineries are operating at near full 
capacity and increased capacity can be economically added to suit market demands. The existing and 


planned facilities in all areas are deemed to be suitable and adequate to meet presently projected require- 
ments of Labatt. 


In addition, Labatt owns sales or distributing facilities in Hamilton, Ontario and in the Province of 
Quebec at Petite Riviére, Valleyfield, Val-d'Or, Sherbrooke, Granby, Shawinigan, Hull, Chicoutimi, Joliette, 
Rouyn, Hauterive, Riviére-du-Loup, Matane, Ville de Duberger and Ste-Agathe-des-Monts. 
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Share and Loan Capital Structure 


(i) The share and loan capital of Labatt is as follows: Amount Amount 
Outstanding Outstanding 
Amount October 31, December 31, 
Lonc-TERM DEBT: Authorized 1967 1967 
4% Sinking Fund Debentures, Series A, to mature March 1, 1975 
(Sinking Fund payments to retire $425,000 per annum)........ $4,250,000 $3,343,000 $3,193,000 
544% Sinking Fund Debentures, Series B, to mature January 2, 1979 
(Sinking Fund payments to retire $250,000 per annum)........ 5,000,000 2,694,500 2,694,500 
514% Serial Debentures, Series C, to mature in equal annual instal- 
ments of $275,000 each on May 15, 1968 to 1971 inclusive...... 2,750,000 1,100,000 1,100,000 
534% Sinking Fund Debentures, Series C, to mature May 15, 1981 
(Sinking Fund payments to retire $75,000 per annum in each of 
the years 1968 to 1971 inclusive and $350,000 per annum in each 
Omenemeats. 19/2 to 1980 Anclusive | e668 aut ecvewdlicchucewrney onus Lede 4,250,000 3,800,000 3,764,000 
534% Sinking Fund Debentures, Series D, to mature June 15, 1987 
(Purchase Fund of $150,000 per annum in each of the years 1968 
to 1972 inclusive and Sinking Fund payments to retire $400,000 
per annum in each of the years 1973 to 1982 inclusive and $620,000 
per annum in each of the years 1983 to 1986 inclusive)........ 8,000,000 7,920,000 7,850,000 
534% Sinking Fund Debentures, Series E, to mature October 1, 1989 
(Sinking Fund payments to retire $100,000 per annum in each of 
the years 1969 to 1974 inclusive and $250,000 per annum in each 
of the years 1975 to 1984 inclusive and $380,000 in each of the 
WEALSIIO GONLO) LO GOtIMClUSEVE Mee, fe) SP Sek Me es Pee 5,000,000 5,000,000 5,000,000 
654% Sinking Fund Debentures, Series F', to mature April 15, 1992 
(Sinking Fund payments to retire $100,000 per annum in each of 
the years 1972 to 1977 inclusive and $300,000 per annum in each of 
the years 1978 to 1987 inclusive and $480,000 per annum in each 
CE neavedren Ose toe OO 1 inclusive)). 4.4 hus. ocmcde dy bmecbier: 6,000,000 6,000,000 6,000,000 
Amount Amount 
Outstanding Outstanding 
Amount October 31, December 31, 
Authorized 1967 1967 
CAPITAL STOCK: 
Common Shares without nominal or par value.......... 12,000,000 8,706,090 8,706,090* 


(ii) The loan capital of each Labatt subsidiary (other than loan capital owned by Labatt or its wholly 
owned subsidiaries) whose financial statements are hereinafter set out on a consolidated basis is as follows: 


Amount out- Amount out- 


standing 

October 

Designation of Security 31, 1967 

Mall Building Company Limited.......... Deferred rent $543,048 
The Parkdale Wines Limited............. Advance—from minority shareholders 373,000 
Normandie Wines Limited............... Mortgage 36,805 
$952,853 
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standing 
December 


Sly 196i 


$539,355 
373,000 
36,805 
$949,160 


(iii) The aggregate amount of the minority interest in the common shares and surplus of all Labatt 
subsidiaries whose financial statements are hereinafter set out on a consolidated basis is as follows: 


Minority interest 
October 31, 1967 


Common 
% share capital Surplus Total 
The Kiewel Brewing Company Limited.................. 40.00 $ 40,200 $ 160,165 $ 200,365 
Pelissier's Brewery Limited... ccs... @2Ga00 errant re 40.00 60,000 46,401 106,401 
Labatt Breweries of British Columbia Limited............ 0.25 3,300 44,384 47,684 
The Parkdale Wines Limiteds.e..0. oc. ee eee ee OU 40,000 roa ho Se ie) 
Capital: Estates, Inc... seeryeaeie 64-6 eee eae 38.67 516,303 3,914,549 4,430,852 


$ 659,803 $ 5,037,071 $ 5,696,874 


(iv) The aggregate amount of the minority interest in the common shares and surplus of the subsidiary 
(including the minority interest of Capital Estates, Inc. in such subsidiary) whose financial statements are 
not included in the consolidated financial statements hereinafter set out, is as follows: 


Minority interest 
April 30, 1967 


Common 
% share capital Surplus Total 
(;eneral:Brewing Corporation: ja,4. i+ 2: = oa ese 54.74 $1,707,979 $11,304,320 $13,012,299 


Reference is made to note 2 accompanying the financial statements. 


*Of the said Common Shares 8,688,590 are issued and outstanding as fully-paid and non-assessable and 17,500 shares are 
partly-paid. 


It is the intention of the Company to apply for Supplementary Letters Patent increasing the authorized capital by the creation 
of 4,000,000 Preferred Shares of the par value of $18.00 each, issuable in series and 2,000,000 additional common shares. 
Reference is made to the Schedule attached to and forming part hereof for full particulars with respect to the preference shares 
and common shares. 


Pending Legal Proceedings 


The only pending legal proceeding material to Labatt to which Labatt or any of Labatt’s subsidiaries are - 
parties or to which any of their property is subject, other than claims in the ordinary course of business, is an 
action for infringement of Canadian Patent number 660724, together with a claim for an injunction and 
unstated damages, commenced September 7, 1967 in the Exchequer Court of Canada by Hoffman—La Roche 
Limited as plaintiff against Delmar Chemicals Limited as defendant. Delmar is fully defending this action. 


Directors and Officers 


The names and home addresses in full of the directors and officers of Labatt and the positions and offices 
held by each of them respectively and their respective principal occupations are: 


Name and Address Office Principal Occupation 


WICERID)| CHNABORRTH =. 2. 5 ners eae DireGtoreer ion, « sean ee teases Chairman of the Board, 
902 - 1025 Gilford Street, 


Vancouver 5, British Columbia. 


Pemberton Securities Limited 


BRUCE GILBANK BRIGHTON............ Vice-President and Treasurer 


33 Hunt Village Crescent, John Labatt Limited 
London, Ontario. 
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Name and Address 


JosEPH WILLIAM CARSON, F.C.A...... 


1069 Lombardo Avenue, 
London, Ontario. 


“|OBN) DRUCE CRONYN sige ic... . 


21 Doncaster Avenue, 
London, Ontario. 


Hon. Louis PHILIPPE GELINAS 
3980 Céte des Neiges Road, 
Apartment A-54, 

Montreal 25, Quebec. 


EDWIN ALAN GOODMAN, Q.C........ 


402 Glenayr Street, 
Toronto, Ontario. 


* ALEXANDER SIMPSON GRAYDON..... 


407 The Kingsway, 
Islington, Ontario. 


[NORMAND DGART HARD Vassar 


4 Linksgate Road, 
London, Ontario. 


JOHN, Davin TIARRISON, O:C.c0.. Bac secs: 
281 Commissioners Road, East, 


London, Ontario. 


PAUL JAMES HENDERSON.......... 


436 Lawson Road, 
London, Ontario. 


JOHN WILLIAM HEROLD........... 


R.R. #4, 
Komoka, Ontario. 


EpGAR LAWRIE HICKMAN......... 


127 Rennie’s Mill Road, 
St. John’s, Newfoundland. 


THomas MULVEY KIRKWOOD...... 


563 Lakeshore Road, 
Beaconsfield, Quebec. 


DEANeGARSONSISILTS IN ee ee 


141 Locust Street, 
St. Thomas, Ontario. 


OHNRLLONGI Eres rs tec ee ores as 


9 Mountsfield Drive, 
London, Ontario. 


LLoyvp BATEMAN LEEMING......... 


14 Rogerswood Court, 
Clarkson, Ontario. 


ROBERT FRANKLIN LEWARNE...... 


62 Kingspark Crescent, 
London, Ontario. 


Office 


...Director, Vice-President,........ 


Finance and Corporate Planning 


Director; eevee Cee ects of deon 


Senior Executive Vice-President 


Directorney ee RR eae 


ei Directors ores ao A. ne eA ee 


Directoreds (ae ee ee Lee oe 


Director ee: 5 cn nee ee re 


Executive Vice-President 


1 Director aa. eae acres One ae 


Brewery Group Vice-President,. .. 


Marketing 


Brewery Group Vice-President,... 


Controller 


Director ec nee eae eee 


Brewery Group Vice-President, . . . 


Eastern Canada Region 


Corporace:Counsel-and 2. 900 


Assistant Secretary 


INGSIStAn EM GeASlt Clalit tenntnennnn 


Brewery Group Vice-President,.... 


Central Canada Region 


Brewery Group Vice-President,. . . 


International 


AM 


Principal Occupation 


Officer, 
John Labatt Limited 


John Labatt Limited 


Consultant to Geoffrion, 
Robert and Gélinas Co.., 
member of the Canadian 
Senate 


Partner, 
Goodman and Goodman 


President, 
Parham Investments Limited 


Officer, 
John Labatt Limited 


Partner, 
Harrison, Elwood, Gregory, 
Littlejohn & Fleming 


.Officer, 


John Labatt Limited 


Officer, 


John Labatt Limited 


President, 
A. E. Hickman Co. Ltd. 


Officer, 


John Labatt Limited 


Officer, 
John Labatt Limited 


. Officer, 


John Labatt Limited 


Officer, 
John Labatt Limited 


. Officer, 


John Labatt Limited 


Name and Address Office 


ALEXANDER JOHN MAcINTOsH, Q.c...... Director. 
231 Strathallan Wood, 


Toronto 12, Ontario. 


WILLIAM EpwarD MCBRIDE 
209 Hunt Club Drive, 
London, Ontario. 


JoHn Epwarp McCamus 
37 Normandy Gardens, 
London, Ontario. 


DoNnALD GorRDON MCGILL 
53 Oak Street, 
River Heights, 
Winnipeg, Manitoba. 


Sheba ee, 16) 801 axe (6/19 @ 


*JOHN HENDERSON MOORE, F.C.A.... 
Dalmagary, 
Townline Road, 
R. R. #3, 
London, Ontario. 


Director, 


JOHN WHITRIDGE MURRAY........... 
394 Southcrest Drive, 
London, Ontario. 


HERBERT JOHN O’CONNELL 
2801 Hill Park Circle, 
Montreal, Quebec. 


KENNETH ALEC POWELL 
221 Park Boulevard, 
Winnipeg 9, Manitoba. 


Str DEREK WILBRAHAM PRITCHARD 
Haddon Hall, 
West Haddon (near Rugby), 
North Hampshire, England. 


WALLACE FOSTER) READ... 4. .2...0-:26- 
440 Wonderland Sideroad, 
London, Ontario. 


WILLIAM Moore SMYTH...............Secretary 
113 Bloomfield Drive, 
London, Ontario. 


MENLO ALO eet isin s ai bate o scar 
1117 The Parkway, 
London, Ontario. 


*CoL. DouGLAS BLACK WELDON 
RAR wae, 
London, Ontario. 


GERALD EINAR WILSON............... 
1649 Gloucester Road, 
London, Ontario. 


*Member of the Executive Committee 


Brewery Group Vice-President,... 
Western Canada Region 


Pe Chairnmanrot ties >On ;C =e 


. Vice-President, Administration 


es DIFeCtOr ae ee eee 


Brewery Group Vice-President,. . . 
Production 


Director. eee 


0, ©, 6 jel\lele ene 2 


President 


aie ese te) fe! fe 
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Principal Occupation 


Partner, 
Blake, Cassels & Graydon 


Officer, 
John Labatt Limited 


. .Officer, 


John Labatt Limited 


Officer, 


John Labatt Limited 


. .Officer, 


John Labatt Limited 


. Officer, 


John Labatt Limited 


Chairman of the Board, 
H. J. O’Connell Limited 


President, 
Kk. A. Powell Canada 
(1966) Ltd. 


. Vice-Chairman of the Board, 


Allied Breweries Limited 


Officer, 


John Labatt Limited 


Officer, 
John Labatt Limited 


.. President, 
Canada Trust—Huron & Erie 


Honorary Chairman, 
Midland-Osler Securities 
Limited 

Officer, 

John Labatt Limited 


The principal occupations of the directors and officers within the five preceding years were as shown 
except for John Hon Lee, Bruce Gilbank Brighton, Paul James Henderson, Thomas Mulvey Kirkwood, 
John Edward McCamus, John Whitridge Murray, Wallace Foster Read, William Moore Smyth and Gerald 
Einar Wilson who were previously senior employees of Labatt, John William Herold who was previously a 
senior employee of Labatt and prior thereto Controller of Kayser-Roth of Canada Limited, Dean Carson 
Kitts who was previously a senior employee of Labatt and prior thereto was an employee of the firm of 
Cavanagh & Norman, William Edward McBride who was previously a senior employee of Labatt and prior 
thereto Manager, Union Relations, Canadian Westinghouse Co. Ltd. and Col. Douglas Black Weldon who 
was previously Chairman of the Board, Midland Securities Corporation Ltd. 


Remuneration of Directors and Senior Officers 


(a) The aggregate direct remuneration paid by Labatt and its subsidiaries to directors as such during 
the last financial year ended April 30, 1967 was $39,125 and to the senior officers $644,551. The aggregate 
direct remuneration paid or payable for the period from April 30, 1967 to December 31, 1967 to such directors 
amounted to $26,875 and to such senior officers to $548,362. 


(b) The estimated aggregate cost to Labatt and its subsidiaries in the last completed financial year of all 
pension benefits proposed to be paid by Labatt and its subsidiaries, directly or indirectly, to the directors and 
senior officers of Labatt under any normal pension plan in the event of retirement at normal retirement age, 
amounted to $29,500. 


(c) Labatt has agreements with certain senior officers providing for them to continue as consultants 
following their retirement from active executive responsibilities together with non-competition agree- 
ments from such officers. The maximum annual requirements for the remuneration of such officers or their 
widows on such basis would be less than $26,500 per year after giving effect to the application of funded 
pension benefits. It is not practicable to assess the total possible remuneration payments which might be 
payable under such agreements and no amount has been set aside or accrued with respect thereto. 


Options to Purchase Securities 


Labatt, pursuant to the provisions of By-law Number 11, has established the Labatt Employee Share 
Purchase Plan, the Labatt Issued Share Option Plan and the Labatt Treasury Share Option Plan for the 
benefit of all employees of Labatt and its subsidiaries. 


The Labatt Employee Share Purchase Plan provides for the purchase by employees from Labatt of 
unissued common shares. The employee may proceed under the Plan by payroll deduction to pay for any 
shares to be acquired and no shares are issued to any employee except as fully paid shares as a result of the 
application of the payroll deductions at the time of acquisition. The price to be paid for such shares is the 
lesser of the market price at the time of any individual employee commencing his payroll deduction savings or 
the market price at the date of payment. 100,000 unissued shares of Labatt have been reserved for this Plan 
and for the Labatt Treasury Share Option Plan. 


As at December 31, 1967, the undernoted persons have elected to purchase a total of 42,562 of the said 
shares with a completion date for such purchase being February 28, 1969: 


(aur Senior Ollicers Ol SUDSIG aries as d'@TOUD yi. 2e. Te vet re oe aes one te 4,512 shares 


(nother emplovecs of Labatt.and its subsidiaries i. 4. sommes ee 38,050 shares 
42,562 shares 


The Labatt Issued Share Option Plan authorizes the provision by Labatt of the lesser of the sum of 
$1,000,000 or the sum required to purchase 100,000 common shares in the market, or by private contract, 
to be available for acquisition by employees under the Plan. The Plan provides that such shares may be pur- 
chased by the Trustees of the Plan and thereafter options given to employees to acquire the shares, either by 
exercising their option rateably over a ten year period at the average price at which such shares were pur- 
chased, or by exercising their option at any one time with respect to all shares covered by such option with 
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payment therefor to be made rateably over the remaining portion of the ten year period from the date of 
granting the option, subject to payment of interest on the unpaid portion of the purchase price to the Trustees 
of the Plan. Ownership of such shares may only be acquired rateably over the balance of the ten year term 
of the option remaining at the time of the exercise thereof. 

As at December 31, 1967, the Trustees of the Plan had acquired 34,000 shares at an average price of 
$14.50 per share and, as at that date, options with respect to 33,500 of such shares had been granted and with 
respect thereto employees had elected to exercise their option on the deferred payment plan as outlined above 
with respect to 6,200 shares. The particulars with respect to the 33,500 shares are as follows: 


(i) Options granted to.Senior Officers of Labatt... -.2) --cr aoe 11,500 shares 
(ii) Options granted to Senior Officers of subsidiaries..................-..++45. 15,000 shares 
(it) Options granted to other employees. ..,-295.<.-. -a eens et eee ee 7,000 shares 


33,500 shares 
No action has been taken to implement the Labatt Treasury Share Option Plan. 


Principal Holders of Securities 


(a) As of December 31, 1967, no person or company owns of record, or is known by Labatt to own 
beneficially, directly or indirectly, more than 10% of the common shares of Labatt, other than Brazilian 
Light and Power Company, Limited, 25 King Street West, Toronto 1, Ontario, which beneficially owned, 
directly or indirectly, 2,020,000 common shares of Labatt, representing 23.20% of the outstanding common 
shares of Labatt. 


(b) As of December 31, 1967, the directors and senior officers of Labatt, as a group beneficially owned, 
directly or indirectly, 182,890 common shares of Labatt representing 2.10% of the outstanding common 
shares of Labatt. In addition, 1,130 common shares of General Brewing Corporation and 6,925 common 
shares of Capital Estates, Inc., both of which are subsidiaries of Labatt, were beneficially owned by directors 
and senior officers of Labatt representing in each case less than 1% of outstanding shares. 


(c) In the event that all issued common shares of Ogilvie are acquired by Labatt and in the event of the 
conversion of all Convertible Preferred Shares Series A issued in connection therewith into common shares of 
Labatt, the percentage ownership of Brazilian Light and Power Company, Limited would be reduced to 
17.15% and the percentage ownership of the directors and senior officers of Labatt as a group would be 
reduced to 1.55% on the basis of beneficial ownership as at December 31, 1967. 


Details of Financial Arrangements for Cash Payment 


Labatt, from its own resources, will provide the cash payment required in connection with the Offer. 
The Canada Trust Company, named as the Exchange Agent with respect to the Offer, has been provided with 
an irrevocable letter of credit from the Canadian Imperial Bank of Commerce guaranteeing that the required 
funds are available for the cash payment. 


Shareholders of Ogilvie 


No securities in the capital stock of Ogilvie are beneficially owned, directly or indirectly, by Labatt or an 
associate of Labatt. 


No securities of Ogilvie are beneficially owned, directly or indirectly, by a director or senior officer of 
Labatt or their associates other than The Hon. Louis Philippe Gélinas (a director of Labatt) and his associates 
who beneficially own, directly or indirectly, 500 shares of Ogilvie. 


Shareholders of Labatt 


The directors and senior officers of Labatt have no knowledge of any person or company who beneficially 
owns, directly or indirectly, equity shares of Labatt carrying more than 10% of the voting rights attached to 


all equity shares of Labatt for the time being outstanding and who, in addition, beneficially own, directly or 
indirectly, any securities of Ogilvie. 
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Trading in Equity Shares of Ogilvie 


During the six-month period preceding the date of the Offer, no equity shares of Ogilvie have been traded 
by Labatt, an associate of Labatt, a director or senior officer of Labatt or of their associates and, where known 
to the directors or senior officers of Labatt, by a person or company who beneficially owns, directly or 
indirectly, equity shares of Labatt carrying more than 10% of the voting rights attached to all equity shares 
of Labatt for the time being outstanding. 


Arrangement with Directors or Senior Officers of Ogilvie 


No arrangement or agreement has been made or is proposed to be made between Labatt and any of the 
directors or senior officers of Ogilvie, nor is any payment or other benefit proposed to be made or given by 
way of compensation for loss of office or as to their remaining in or retiring from office if the Offer becomes 
binding on Labatt. 


Labatt Directors’ Approval 


This circular was presented to a meeting of the board of directors of Labatt held on January 15, 1968 
and the contents hereof have been approved and its delivery authorized by the directors of Labatt. 


Auditors, Transfer Agents and Registrars 


The auditors of Labatt are Messrs. Clarkson, Gordon & Co., Chartered Accountants, 291 Dundas Street, 
London, Ontario. 


The transfer agents for Labatt common shares are The Canada Trust Company, Toronto and Winnipeg; 
‘he Royal Trust Company, Montreal, Vancouver and Halifax; Bank of Montreal Trust Company, New 
York, U.S.A. 


The registrars for Labatt common shares are The Royal Trust Company, Toronto, Winnipeg and 
Halifax; The Bankers’ Trust Company, Montreal; The Canada Trust Company, Vancouver; Bank of 
Montreal Trust Company, New York, U.S.A. 


As of February 1, 1968 it is expected that the transfer agent for Labatt common shares will be The 
Canada Trust Company, Halifax, Montreal, Toronto, Winnipeg, Calgary and Vancouver and the Canadian 
Bank of Commerce Trust Company in New York, U.S.A. and the registrar will be The Royal Trust Com- 
pany in all such cities except New York where the registrar will continue to be the Bank of Montreal Trust 
Company. The transfer agent for the Convertible Preferred Shares Series A to be created and issued will be 
The Canada Trust Company, Halifax, Montreal, Toronto, Winnipeg, Calgary and Vancouver and the regis- 
trar for the said Convertible Preferred Shares Series A will be The Royal Trust Company in each such city. 


Material Contracts 


The following are the particulars of every material contract entered into by Labatt (including its 
subsidiaries) within the two years preceding the date hereof, in addition to contracts in the ordinary course 
of business, Labatt Employee Share Purchase Plans referred to under the heading “Options to Purchase 
Securities” and the Offer: 


(i) On December 29, 1966 the purchase of the minority interest held by BNA Holdings Limited in 
Labatt Duphar Limited for $140,000; 
(ii) A contract dated March 30, 1966 with E.G.M. Cape & Co. (1956) Ltd. for a bottle shop and 
warehouse extension at Ville La Salle, Quebec at a contract price of $619,626; 
(iii) The sale by General Brewing Corporation of its Azusa brewery to Miller Brewing Co. completed 
in April, 1966 for $8,000,000 in cash; 
(iv) A contract to purchase the assets and goodwill of Grimsby Wines Limited dated April 21, 1966 
for a total consideration of $325,000; 


(v) A contract dated May 6, 1966 with J.L.E. Price & Co. Ltd. for a bottling plant and offices at 
St. John’s, Newfoundland at a contract price of $662,275; 


od 


(vi) A contract for the purchase as of June 30, 1966 of the fixed assets of The Saskatoon Brewing 
Company Limited for $1,915,279; 


(vii) A contract dated October 27, 1967 for the sale of shares and debt of McClelland Veterinary 
Supplies (Alberta) Ltd., BTI Products Limited and Stevenson, Turner and Boyce Limited (an English 
company) to Bristol Laboratories of Canada Limited and Bristol-Myers Company for a cash consideration 
of $2,692,491; 


(viii) By letter agreement dated as of November 1, 1967, Labatt retained Triarch Corporation Limited 
as financial counsel to advise with respect to the terms and provisions necessarily applicable to the proposed 
issue of shares of the Capital Stock of Labatt and the marketability thereof in the course of issuing the 
Convertible Preferred Shares Series A and agreed to pay to Triarch Corporation Limited a fee of $250,000; 


(ix) By letter agreement dated as of January 16, 1968, Labatt engaged a Soliciting Management 
Group headed by McLeod, Young, Weir & Company Limited for an overall fee of $40,000 to form a Soliciting 
Dealer Group to procure acceptances of the Offer and Labatt has agreed to pay to each member of the 
Soliciting Dealer Group, in respect of acceptances procured through such member, a fee of 1634 ¢ with respect 
to each common share of Ogilvie deposited and acquired by Labatt pursuant to the said Offer subject to a 
minimum fee of $10.00 and a maximum fee of $1,000 with respect to any single beneficial owner of Ogilvie 
common shares; 


(x) Numerous contracts for replacement and expansion of plant and equipment at various locations 
individually exceeding in amount the sum of $100,000 and aggregating approximately $3,500,000. 


Copies of such agreements may be inspected at the head office of Labatt during ordinary business hours 
during the Offering Time. 
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CONSOLIDATED 
April 30, 1967 an 


Assets 
October 31, 
wH067 (unaudited) 
Current: 
SED hob oc a A a ng SRG sets d ee ee $ 1,690,511 $ 133,389 
Marketable securities at cost plus accrued interest which is approximate 
CCUENALISLE (yO U NIE. ges 00k aR See ts ls Sete ae iy eae ce yes aie 7,586,469 8,159,239 
Accounts receivable less allowances for doubtful accounts............... 10,200,978 031711 
Amount receivable on sale of certain subsidiary companies (note 1)....... 2,692,491 
Memories (HOLE S)EPP ARAB ss Sits sce oes 2 15 OE occ cece aoewed 16,200,266 14,646,839 
Be LETH OR DETISCS 6s uoact kena u NLA WO Ae need 7 eae eg eae es) et a 1,880,094 2,071,098 
37,558,318 36,734,767 
Loe EGA DICMAXCS eta, Split, £6 ou «<i 5.6 aos s O05 cone ahs eens 458,031 457,118 
Investments and other assets: 
Investment in General Brewing Corporation (note 2)................... 14,621,913 14,503,048 
Investment in other associated companies “at cost..................-0-5- 264,349 482,953 
Mortgages, loans and advances—less allowance for losses................. 4,374,151 4,624,331 
Due from trustees and employees under share purchase and/or option plans 
COST ats 92 AERO PE Teeny ee Dart g. Chante Tack N Ne. (DL %) 562,298 
19,332,976 20,172,630 
Fixed at cost (note 1): 
Era eal RT ee ree Pee ee RNY 2S cid awk anenp rds ohn aasia him tye ee es 4,444,721 4,377,874 
PIEPORATIC! CUI ITIC TI Cee oRN ee Gicd 6 4.5.8 6%, Sem cool CRORE «0 ein en eae 66,663,324 69,249,673 
Meee ceuiulaved depreciation. (6.54.56 ooh ae saute as oe te nh See re 32,541,148 33,920,663 
38,566,897 39,706,884 
Stoceniteenecsrind) tradematike (note 1) Nee. «a5. fas wc as os os ieee pee etoe 1,303,223 1,303,223 
$97,219,445 $98,374,622 


The attached ‘‘Notes to the Consolidated Financial 


T LIMITED 


‘ companies 
ALANCE SHEETS 
October 31, 1967 


Current: 
Accounts payable and accrued charges 
Taxes payable 


Debenture principal due within one year 


Deferred income taxes—net (note 4) 
Debentures payable and other deferred liabilities (note 5) 


Minority interest in subsidiary companies 


Capital and retained earnings: 
Capital (note 6)— 


Retained earnings (statement 2) 


Authorized: 


Liabilities 


12,000,000 common shares without par value 
(6,000,000 at April 30, 1967) 


Issued: 


8,706,090 shares (4,353,045 at April 30, 1967) 


Approved on behalf of the Board 


(Signed) J. H. Moorg, Director 


(Signed) JoHNn B. Cronyn, Director 


Statements’’ should be read together with this statement. 


0 6 6 6 6 8 © 2 les 6 ¢ % 8 & 0 9 10 © © ie! 0 1 (0 @ Jw 16. (6.10) (0:0 0e 


al 4. @ ado l.a' for je, 6: <0) 6 16, 1@ eine: er © @ co, © 'e Sy tw Ga) le) i ete cel fe ‘se: cays erie @ (ol) <e eh le) ie,ce) (wile) Pao Dealesel ome 


s; ‘a: 16) .epieuis 1s: /e je[le: 10.8) ig. seule s) elie leelbeinus sal ellsleiie, joie 


Svetceie! (ovelte aw .8 wT whe wm Ore) ete 


October 31, 
April 30, 1967 
1967 (unaudited) 


$ 7,576,793 $ 6,888,146 


6,827,999 6,491,008 
975,000 788,000 
15,379,792 14,167,154 
___ 445,000 708,000 
30,341,881 30,022,353 
5,870,966 5,696,874 
10,145,235 10,145,235 
35,036,571 37,635,006 
(45,181,806 47,780,241 


47,780,241 


$97,219,445 $98,374,622 


JOHN LABATT LIMITED 
and subsidiary companies 


Notes to the Consolidated Financial Statements 


PRINCIPLES OF CONSOLIDATION 


Included in the consolidated balance sheets are the accounts of all subsidiaries except as follows: at both April 30, 1967 and 
at October 31, 1967 the accounts of General Brewing Corporation are excluded for the reason set out in note 2; at October 31, 
1967 the accounts of certain other subsidiaries are also excluded because they were sold as of that date, the amount receivable 
from the sale being shown as a current asset. 


The consolidated statement of earnings and retained earnings includes the accounts of all subsidiaries except General 
Brewing Corporation (see note 2). Dividends were received from that company in the fiscal years 1963, 1964 and 1965; the 
dividends received in 1963 and 1964 are included in net earnings; the dividend received in 1965 was applied in reduction of the 
cost of the investment as explained in note 2. While the operating results of the subsidiaries which were sold at October 31, 
1967, are included, the amounts are not material and such sale will not have any adverse effect on future consolidated earnings. 
The results of operations of subsidiaries acquired during the five and a half year period are included only from date of acquisition. 


Where the purchase price of acquired subsidiaries has exceeded the net book value of the underlying assets, the difference 
has been assigned to fixed assets to the extent that depreciated values as appraised by Canadian Appraisal Company Limited 
(or General Appraisal Limited in the case of one company) support such values, any balances being written off to consolidated 
retained earnings except in the case of The Parkdale Wines Limited where such balance ($1,116,710) has been attributed to 
“store licences and trademarks’’. In total the amount of the excess purchase price assigned to fixed assets is approximately 
$4,500,000, all of which is subject to annual depreciation. The company’s policy is to carry store licences and trademarks at 
cost without amortization. 


Assets and liabilities of subsidiaries outside Canada have been converted to Canadian dollars at rates of exchange in 
effect at April 30, 1967 and October 31, 1967. 


GENERAL BREWING CORPORATION 


Since 1963 the company has had control of a majority of the voting shares of General Brewing Corporation (a United 
States company) but the company’s equity interest is only approximately 45%. Accordingly its accounts have not been 
consolidated and the investment is shown as a separate item in the consolidated balance sheets at both April 30, 1967 and 
October 31, 1967. Similarly the company’s pro-rata share of the annual profits or losses are not reflected in the consolidated 
statement of earnings, although as indicated in note 1, dividends received in 1963 and 1964 are included in the consolidated 
earnings of those years. A dividend received in the fiscal year 1965 was applied in reduction of the cost of the investment 
since General Brewing Corporation incurred a loss in the year of payment. 


The major portion of the company’s interest in General Brewing Corporation is held in two subsidiary companies and is 
carried at effective cost based on the approximate market value of the shares at the date of acquisition of control of the two 
subsidiary companies, with subsequent purchases at cost. The carrying value of the investment at April 30, 1967, the date of 
the latest fiscal year-end, was approximately equal to the equity in the book value of the underlying net assets as shown by 
the accounts of the subsidiary. 


Set out below is a summary of the company’s share of the annual net profits or losses of General Brewing Corporation 
from January 1, 1962 to October 31, 1967. 


Profit or 
Pro rata (loss) not 
share of Dividends reflected in 
profit or included consolidated 
Year ended (loss) in income income 
(note b) 
eerie at 1G 2A ME Res occ ca ccs snob RE eek aaah rege $ 644,790 $453,631  $ 191,159 
1.963 nace vihey tee Sak ET eee ae ee 552,524 456,308 96,216 
1964 5S areesh ce bisa Dik heen A A (463,117) (463,117) 
1965. eee. SR Oh eae a ee (1,113,740) (1,113,740) 
MSY LOM CAMO Boone o genes oo 5a cud pa cote omnc 232,042 232,042 
April 30, 1967, (Anmonths)\ (otek) pnts eke tees ae ened reer (64,037) (64,037) 
October 31,. 1967,(Gumonths).. 2.60.5. 95- er ene conten: 170,065 170,065 


$ (41,473)  $ 909,939 $ (951,412) 
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STATEMENT OF CONSOLIDATED EARNING 


amounts to a profit of $284,612. 


1963 1964 
Earnings: 
Sales less excise-and, sales taxes.) oe ee ee $63,858,342 $73,299,340 
Costs and expenses excluding depreciation, interest on long- 
tert ebteands1nCOmen taxes ae aetna nee 52,240,657 60,715,265 
11,617,685 12,584,075 
Investment income— 
General Brewing Corporation (note 2).................. 453,631 456,308 
OtherM neta) ota / aaa eee. Sere, ae we 421,956 401,514 
12,493,272 13,441,897 
Depreciation iiiotert iacn rac eo ate ee ee ae 2,498,959 2,649,735 
Interest ontlone-term debt..c 07.0. 0555404.0 BOUT Ie 1,206,415 125i 220 
3,705,374 3,906,961 
Earnings before income taxes and minority shareholders’ interest 8,787,898 9,534,936 
Tncome taxes (NOtes4) ovens a uc 2. ease a oe ee a 4,269,500 4,434,500 
Minority shareholders interestao.) a.) 9. acme +2 2 oh. oe 167,615 94,624 
4,437,115 4,529,124 
Net earnings for period......... $ 4,350,783 $ 5,005,812 
Retained earnings: 
Retained earnings beginning of period.................... $23,739,251 $25,239,130 
Net earnings. for period seem. peas oat ee eee 4,350,783 5,005,812 
Dividends’ paid‘ to:shareholdersee-e arses. eo (2,087,823) (2,503,000) 
Profit or (loss) on sale of hotels and other properties and assets 737,546 797,232 
Expenses in connection with sale of debentures.............. (270,395) 
Excess of cost of interest in subsidiary companies over value of 
net tangible assets acquired (mote 1)................... (1,230;232) (924,564) 
Income taxes on profits credited to retained earnings in prior 
years in respect of the sale of assets............. 
Retained earnings end of perigd’: 2. (2... -. see eee $25,239,130 $27,614,610 


Note: The above statement of consolidated retained earnings includes profits and losses on disposals of fixed assets and investments which 


The attached ‘‘ Notes to the Consolidated Financial | 


T LIMITED 


y companies 


VD CONSOLIDATED RETAINED EARNINGS 


Six months 
ended October 31 
Years ended April 30 (unaudited) 
1965 1966 1967 1966 1967 
$79,264,425 $83,033,246 $98,671,589 $52,244,665 $58,954,026 
65,886,303 68,797,832 80,656,128 42,168,550 47,099,325 
13,01 5;122 14,235,414 18,015,461 10,076,115 11,854,701 
531,309 631,500 533,783 312,904 428,412 
13,909,431 14,866,914 18,549,244 10,389,019 i Nae a 
2,733,199 2,962,669 3,032,305 1,545,883 19655,172 
1538840 1,460,186 1,378,784 699,073 870,986 
4,121,912 4,422,855 4,411,089 2,244,956 2,926,158 
9,787,519 10,444,059 14,138,155 8,144,063 9,756,955 
4,364,000 5,038,000 7,385,000 4,279,000 5,226,000 
5,683 (142,199) (ois lod) (13,178) 27,949 
4,369,683 4,895,801 7,347,243 4,265,822 5,253,949 
$5,417,836 $ 5,548,258 $ 6,790,912 $ 3,878,241 $ 4,503,006 
$27,614,610 $29,468,618 $31,863,874 $31,863,874 $35,036,571 
5,417,836 5,548,258 6,790,912 3,878,241 4,503,006 
(2,611,827) (2,829,479) (3,264,784) (1,523,566) (1,958,870) 
(320,035) (323,523) (3,437) 50,937 54,299 
(101,675) (65,956) 
(269,579) (284,038) 
(260,712) 
$31,863,874 $35,036,571 $34,269,486 $37,635,006 


$29,468,618 


included by the company previously in its published annual statements of earnings, the aggregate of which over the five and one half years 


lents’’ should be read together with this statement. 


Note (a) The equity interest of the company in General Brewing Corporation has not changed materially since 1961 but 
prior to September of 1963 voting control of that company was vested in a voting trust which was not controlled 
by John Labatt Limited. 

(b) Dividend of $109,033 received in 1965 applied in reduction of cost of investment since it was paid out of retained 
rather than current earnings. 

(c) During the year ended December 31, 1966 General Brewing Corporation incurred an operating loss of $482,266. 
However, during this same period an extraordinary gain of $994,953 (net of income taxes) was included in net 
income for the period. 

(d) Fiscal year-end changed from December 31 to April 30. 


Under a Judgment of a United States court, General Brewing Corporation is restrained for a period of five years com- 
mencing March 24, 1966, from transferring any of its shares owned by John Labatt Limited or its subsidiaries, and from selling 
any of its brewing facilities or plants, except after giving due notice of such proposed transfer or sale to the Anti-Trust Division 
of the United States Department of Justice. While during 1966 the company’s Azuza, California plant was sold (with the 
approval of the United States Department of Justice) at a profit, it is probable that an undetermined capital loss will be in- 
curred in connection with the closing in September of 1967 of the plant at Salt Lake City, Utah. However, in the opinion of 
the company, the closing of this plant will improve the earnings of General Brewing Corporation. The company is not con- 
templating the sale of any of its shares in General Brewing Corporation but it is recognized that if its investment were to be 
disposed of under existing conditions a loss could be incurred but the amount is not determinable. 


INVENTORIES 


Inventories at April 30, 1967 and October 31, 1967 are valued as follows: 


April 30, 1967 October 31, 1967 


Finished and in process—at the lower of cost or net realizable value......... $10,321,154 $10,032,797 
Materials and supplies—at the lower of cost or net realizable value.......... 3,750,474 2,503,506 

Containers—at redemption price or at estimated values not exceeding replace- 
MenitjCos tars. beat: poss ee ee ued ie thewote oll Aes 2,128,638 2,110,536 
$16,200,266 $14,646,839 


DEPRECIATION AND INCOME TAXES 

For income tax purposes the company and its subsidiaries claim capital cost allowances in excess of depreciation written 
in the accounts. Prior to the year ended April 30, 1967 the tax reductions applicable to such extra allowances were reflected in 
earnings by way of a reduction in the provision for income taxes. Effective with the year ended April 30, 1967 the companies 
changed their basis of accounting for such income tax reductions which are now deferred and will be brought into income in 
future years when capital cost allowances available for tax purposes are less than the depreciation provisions recorded in the 
accounts. If deferred tax accounting had been followed in earlier years, income taxes and earnings would have been as follows: 


Year ended Net earnings 
April 30 Income taxes (adjusted) 
1963 $4,556,500 $4,063,783 
1964 4,930,500 4,509,812 
1965 5,318,000 4,463,836 
1966 5,418,000 5,168,258 


The total amount by which income taxes were reduced and net earnings increased in the years prior to the year ended April 30, 
1967 is $2,869,000 as follows: 


Four year period ended April 30, 1966 referred to above..... $ 2,117,000 
RTIOL YEALS va e eee eC EG eces es ende lose Oe 752,000 
$ 2,869,000 


DEBENTURES PAYABLE AND OTHER DEFERRED LIABILITIES 
Parent company: 


April 30, 1967 October 31, 1967 


4% sinking fund debentures Series A to mature March 1, 1975............. $ 3,400,000 $ 3,343,000 
544% sinking fund debentures Series B to mature January 2, 1979.......... 2,819,500 2,694,500 

514% serial debentures Series C to mature in equal annual instalments 1968 to 
1D a cclst yea te ele RO rg Bate UAE LN orks ity « 1,375,000 1,100,000 
534% sinking fund debentures Series C to mature May 15,1981............. 3,875,000 3,800,000 
534% sinking fund debentures Series D to mature June 15, 1987............ 7,925,000 7,920,000 
534% sinking fund debentures Series E to mature October 1, 1989.......... 5,000,000 5,000,000 
654% sinking fund debentures Series F to mature April 15, 1992............ 6,000,000 6,000,000 
wae : 30,394,500 29,857,500 

Subsidiary companies: 

Meferredarent,advances and morteagenn\,-2) ie cent eee ae 922,381 952,853 
31,316,881 30,810,353 

Less portion due within one year included in current liabilities (net of debentures 
TEeemMed MM AdVANCe)),. 3:5 4. teteee te ons Sree ee TRAM at nee ie 975,000 788,000 
$30,341,881 $30,022,353 
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Maturities and sinking fund requirements during the next five fiscal years are as follows: 1968—$1,175,000; 1969— 
$1,275,000; 1970—$1,275,000; 1971—$1,275,000; 1972—$1,375,000. 


The authorized aggregate principal amount of debentures which may be issued at any time is unlimited but debentures 
in addition to the Series A, Series B, Series C, Series D, Series E and Series F debentures presently outstanding may only be 
issued subject to the restrictions contained in the trust deed and the supplemental trust deeds relating to such debentures. 


CAPITAL STOCK 


As at April 30, 1967 and October 31, 1967 the following amounts were receivable with respect to shares of capital stock 


sold or acquired under employee share purchase and/or share option plans. 
April 30, 1967 October 31, 1967 


Dueifromvemployees eer t rei seek ore Oren Gee cbt k Ds cyan Toate $72,563 $ 68,958 
Dire frommlrustees seamen ween tars Pee eee ealar se Gisela scaptfe hai bende me 493,340 
$72,563 $562,298 


At April 30, 1967 and October 31, 1967 instalments due from employees were receivable with respect to 22,000 shares 
of capital stock (as constituted at October 31, 1967) issued in prior years under the company’s share purchase plan. This 
plan was cancelled during the year ended April 30, 1967. 


In August 1966 an issued share option plan was established for employees of the company. Under this plan Trustees may, 
from time to time, with money provided by the company, purchase in the market or by private contract issued fully paid shares 
in the capital stock of the company to be held by/or for the benefit of and sale to employees of the company. Maximum 
purchase by the Trustees under this plan is the lesser of $1,000,000 or the sum required to purchase 100,000 issued fully paid 
common shares (as constituted at October 31, 1967) of the company. During the six month period ended October 31, 1967 
the company advanced $493,340 to the Trustees of this plan for acquisition of 34,000 fully paid common shares of the company, 
which shares are held by the Trustees for possible future sale to employees. During the six months ended October 31, 1967 
options at $14.50 per share to acquire 33,500 common shares of capital stock so held were granted to employees; at October 
31, 1967 no options had been exercised. 


In August 1966 a new share purchase and/or share option plan was also established under which 100,000 shares of capital 
stock (as constituted at October 31, 1967) were reserved for possible future issuance to employees. As at October 31, 1967 
44,802 of these shares had been subscribed for under the share purchase portion of the plan. Payment for these subscribed 
shares is over a two year period and is made to the company. Purchase price per subscribed share will be the lesser of the 
market price of the company’s shares, on the commencement date or on the completion date of each purchase. Shares so pur- 
chased will not be issued until the full purchase price has been paid. As at October 31, 1967 amounts received from employees 
($148,196) in connection with these subscriptions, are included in accounts payable and accrued charges. 


During the six month period ended October 31, 1967 the company applied and obtained approval to subdivide its shares 
on a two for one basis which subdivision was effected on October 16, 1967. 


RETAINED EARNINGS 

The trust deed and supplemental indentures relating to the debentures contain provisions whereby dividends may not be 
declared or paid which would reduce consolidated net current assets (as therein defined) below a certain level. At April 30, 1967 
and October 31, 1967 the consolidated net current assets (as so defined) were in excess of such requirements. 


LEASES, AGREEMENTS, COMMITMENTS AND PENDING LITIGATION 

John Labatt Limited and subsidiary companies lease all their trucks and automobiles from a vehicle leasing company. 
Under the terms of the lease, annual rentals for the next three years from April 30, 1967, based on the present number of 
vehicles leased, will amount to approximately $1,000,000. 

John Labatt Limited and certain subsidiary companies have entered into or guaranteed agreements to lease properties for 
various periods up to 57 years at total maximum net rentals of approximately $19,200,000 at April 30, 1967. The maximum 
net rentals which will be charged to consolidated operations in the ordinary course of business during the next six years from 
April 30, 1967 will amount to approximately $756,000 per annum and lesser total rentals will be chargeable over the balance 


of the leases. 
Approved capital expenditures at April 30, 1967 totalled $5,800,000 ($7,000,000 at October 31, 1967) of which $1,450,000 
was represented by commitments at that date ($1,700,000 at October 31, 1967). 


Action for infringement of patent together with injunction and unstated damages was commenced September 7, 1967 in 
the Exchequer Court of Canada by Hoffman-LaRoche Limited as plaintiff against Delmar Chemicals Limited, a subsidiary of 
John Labatt Limited. In the opinion of management this action can be successfully defended and no provision for loss is 


required. 
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Auditors’ Report 
To the Directors of 
John Labatt Limited. 


We have examined the consolidated balance sheet of John Labatt Limited and subsidiary companies as 
at April 30, 1967 and the consolidated statement of earnings and retained earnings for the five years then 
ended. Our examination included a general review of the accounting procedures and such tests of accounting 
records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, these consolidated financial statements, when read in conjunction with the footnotes 
thereto, present fairly the financial position of John Labatt Limited and subsidiary companies as at April 
30, 1967, and the results of their operations for the five years then ended, in accordance with generally ac- 
cepted accounting principles applied on a basis consistent with that of the preceding years except for the 
change in the basis of providing for income taxes during the year ended April 30, 1967 as explained in note 4, 
of the consolidated financial statements with which change we concur. 


London, Canada. (Signed) CLARKSON, GORDON & Co. 
January 15, 1968. Chartered Accountants. 


Consent of Auditors 
To John Labatt Limited. 
We hereby consent to the use of our report dated January 15, 1968 on the consolidated balance sheet of 
John Labatt Limited as at April 30, 1967 and the consolidated statement of earnings and retained earnings 


for the five years then ended, appearing in the circular accompanying the Offer by John Labatt Limited to 
shareholders of The Ogilvie Flour Mills Company, Limited. 


(Signed) CLARKSON, GORDON & Co. 
January 15, 1968. Chartered Accountants. 
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Schedule—By -law 


JOHN LABATT LIMITED 
BY-LAW NUMBER 15 


being a by-law increasing the authorized capital of the Company 
and authorizing an application for Supplementary Letters Patent. 


WHEREAS the authorized capital of John Labatt Limited (hereinafter called the ‘‘(Company’’) now 
consists of 12,000,000 common shares without nominal or par value, of which 8,706,090 shares have been 
issued and are outstanding, of which 8,690,590 are fully paid and non-assessable and 15,500 shares are partly 
paid; 


AND WHEREAS it is deemed necessary and expedient in the interests of the Company that Supple- 
mentary Letters Patent be issued confirming this By-law, increasing the authorized capital of the Company 
as herein provided; 


NOW THEREFORE BE IT ENACTED as By-law Number 15 of John Labatt Limited (herein called 
the “‘Company’’) that: 


1. Subject to confirmation by Supplementary Letters Patent, the authorized capital of the Company 
be increased by the creation of 4,000,000 Preferred Shares of the par value of $18.00 each issuable in series 
and 2,000,000 additional common shares without nominal or par value ranking pari passu in all respects with 
the existing 12,000,000 common shares of the capital of the Company provided however that the aggregate 
consideration for the issue of the said 14,000,000 common shares without nominal or par value shall not 
exceed in amount or value the sum of $105,500,000 or such greater amount as the board of directors of the 
Company may deem expedient and as may be authorized by the Registrar General of Canada upon payment 
of the requisite fee applicable to such greater amount. 


2. The 4,000,000 Preferred Shares (herein called the ‘‘Preferred Shares’) shall, as a class, carry and be 
subject to the preferences, priorities, rights, limitations, conditions and restrictions hereinafter set forth; and 
reference to one class or series of shares ranking on a parity with another class or series of shares shall mean 
ranking on a parity with respect to payment of dividends and distribution of assets in the event of liquidation, 
dissolution or winding-up of the Company whether voluntary or involuntary to the extent of their respective 
rights in that connection. 


(A) The directors of the Company may at any time and from time to time issue the Preferred 
Shares in one (1) or more series, each series to consist of such number of shares as may before issuance 
thereof be determined by the directors. 


(B) The directors of the Company may (subject as hereinafter provided) from time to time fix 
before issuance the designation, rights, restrictions, conditions and limitations to attach to the Preferred 
Shares of each series including, without limiting the generality of the foregoing, the rate of preferential 
dividends, the dates of payment thereof, the redemption price and terms and conditions of redemption, 
voting rights and conversion rights (if any) and any sinking fund or other provisions attaching to the 
Preferred Shares of such series, the whole subject to the issue of Supplementary Letters Patent setting 
forth the designation, rights, restrictions, conditions and limitations attaching to the Preferred Shares 
of such series. 


(C) When any fixed cumulative dividends or amounts payable on a return of capital are not paid in 
full, the Preferred Shares of all series shall participate rateably in respect of such dividends including 
accumulations, if any, in accordance with the sums which would be payable on the said Preferred Shares 
if all such dividends were declared and paid in full, and on any return of capital in accordance with the 
sums which would be payable on such return of capital if all sums so payable were paid in full. 


(D) The Preferred Shares shall be entitled to preference over the common shares of the Company 
and any other shares of the Company ranking junior to the Preferred Shares with respect to the payment 
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of dividends and may also be given such other preferences over the common shares of the Company and 
any other shares of the Company ranking junior to the Preferred Shares as may be determined as to the 
respective series authorized to be issued. 


(E) The Preferred Shares of each series shall rank on a parity with the Preferred Shares of every 
other series with respect to priority in payment of dividends and in the distribution of assets in the event 
of liquidation, dissolution or winding-up of the Company whether voluntary or involuntary. 


(F) No dividends shall at any time be declared or paid on or set apart for payment on any shares of 
the Company ranking junior to the Preferred Shares unless all dividends up to and including the dividend 
payable for the last completed quarter year on each series of Preferred Shares then issued and outstanding 
shall have been declared and paid or set aside for payment at the date of such declaration or payment or 
setting apart for payment on such shares of the Company ranking junior to the Preferred Shares nor 
shall the Company call for redemption or redeem or purchase for cancellation or reduce or otherwise pay 
off any of the Preferred Shares (less than the total amount then outstanding) or any shares of the Com- 
pany ranking junior to the Preferred Shares unless all dividends up to and including the dividend payable 
for the last completed quarter on each series of the Preferred Shares then issued and outstanding shall 
have been declared and paid or set apart for payment at the date of such call for redemption, redemption, 
purchase, reduction, or other payment off. 


(G) Preferred Shares of any series may be made subject to redemption at such times and at such 
prices (subject to the foregoing provisions hereof) and upon such other terms and conditions as may be 
specified in the rights, restrictions, conditions and limitations attaching to the Preferred Shares of such 
series as set forth in the resolution of the board of directors of the Company and Supplementary Letters 
Patent relating to such series. Upon the redemption of any Preferred Shares the shares so redeemed 
shall be cancelled. 


(H) The holders of the Preferred Shares shall not, as such, be entitled as of right to subscribe for or 
purchase or receive any part of any issue of shares or of bonds, debentures or other securities of the 
Company now or hereafter authorized. 


(1) Noclass of shares may be created ranking as to capital or dividends prior to or on a parity with 
the Preferred Shares without the approval of the holders of the Preferred Shares given as hereinafter 
specified nor shall any additional Preferred Shares be created without such approval. 


(J) The holders of Preferred Shares shall not be entitled (except as hereinafter specifically provided) 
to receive notice of or attend any meeting of the shareholders of the Company and shall not be entitled 
to any vote at any such meeting unless and until the Company from time to time shall fail to pay in the 
aggregate four (4) quarterly dividends on the Preferred Shares of any one series on the dates on which 
the same should be paid according to the terms thereof and until four (4) quarterly dividends shall remain 
outstanding and be unpaid whether or not consecutive and whether or not such dividends have been 
declared and whether or not there are any moneys of the Company properly applicable to the payment 
of dividends. Thereafter each holder of Preferred Shares shall be entitled to receive notice of all meetings 
of shareholders and shall be entitled at any and all such meetings to as many votes as he holds Preferred 
Shares and shall continue to be entitled to notice and so to vote until such time as all arrears of dividends 
on all outstanding Preferred Shares shall have been paid whereupon the right of holders of Preferred 
Shares to receive notice of meetings and to vote in respect of such Preferred Shares shall cease unless and 
until four (4) quarterly dividends on the Preferred Shares of any series shall again be in arrears and 
unpaid whereupon the holders of the Preferred Shares shall again have the right to receive notice and to 
vote as above provided and so on from time to time. 


(K) The provisions of paragraphs (A) to (J) hereof inclusive, the provisions of this paragraph and 
the provisions of paragraph (L) hereof may be repealed, altered, modified, amended or amplified by 
Supplementary Letters Patent but only with the approval of the holders of the Preferred Shares given as 
hereinafter specified in addition to any other approval required by the Canada Corporations Act. 
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(L) The approval of holders of the Preferred Shares as to any and all matters referred to herein may 
be given by compromise or arrangement under the Canada Corporations Act or by resolution passed or 
by by-law sanctioned at a meeting of holders of Preferred Shares duly called at which the holders of at 
least a majority of the outstanding Preferred Shares are present or represented by proxy and carried by 
the affirmative vote of the holders of not less than sixty-six and two-thirds per cent (6624%) of the 
Preferred Shares represented and voted at such meeting cast on a poll, in addition to such other vote 
(including the vote of other classes of shareholders) as may be required by the Canada Corporations Act. 
If at any such meeting the holders of a majority of the outstanding Preferred Shares are not present or 
represented by proxy within half an hour after the time appointed for the meeting, then the meeting shall 
be adjourned to such date being not less than twenty-one (21) days later and to such time and place as 
may be appointed by the Chairman and at least fifteen (15) days’ notice shall be given of such adjourned 
meeting but it shall not be necessary in such notice to specify the purpose for which the meeting was 
originally called. At such adjourned meeting the holders of Preferred Shares present or represented by 
proxy may transact the business for which the meeting was originally convened and a resolution passed 
thereat by the affirmative votes of the holders of not less than sixty-six and two-thirds per cent (6624%) 
of the Preferred Shares represented and voted at such adjourned meeting cast on a poll shall constitute 
the approval of the holders of Preferred Shares referred to above. The formalities to be observed with 
respect to the giving of notice of any such meeting or adjourned meeting and the conduct thereof shall be 
those from time to time prescribed in the by-laws of the Company with respect to meetings of share- 
holders. On every poll taken at every such meeting or adjourned meeting every holder of Preferred 
Shares shall be entitled to one (1) vote in respect of each Preferred Share held. 


(M) 3,073,756 of the said Preferred Shares together with all additional Preferred Shares hereafter 
authorized which have the same attributes and which may from time to time be issued on the same 
terms and conditions as the said 3,073,756 Preferred Shares are hereby designated as the ‘‘Convertible 
Preferred Shares Series A’’ and in addition to the preferences, priorities, rights, limitations, conditions 
and restrictions attaching to all Preferred Shares as a class, the preferences, priorities, rights, limitations, 
conditions and restrictions attaching to the Convertible Preferred Shares Series A shall be as follows: 


(i) The holders of the Convertible Preferred Shares Series A shall be entitled to receive as and 
when declared by the directors out of the monies of the Company properly applicable to the pay- 
ment of dividends, fixed preferential cumulative cash dividends at the rate of one dollar ($1.00) per 
share per annum and no more. Such dividends shall accrue and be cumulative from the 15th day of 
February, 1968 upon all of the said Convertible Preferred Shares Series A issued on or before the 
14th day of March, 1968 and thereafter with respect to any of the said Convertible Preferred Shares 
Series A issued on or after the 15th day of March, 1968 from the 15th day of March, 1968 or from 
the respective dates of the issue of the said Convertible Preferred Shares Series A, whichever is the 
later. Such dividends shall be payable in quarterly instalments on the fifteenth days of February, 
May, August and November in each year at par at any branch in Canada of the Company’s bankers 
for the time being; if on any dividend payment date the Company shall not have paid the said 
dividends in full on all Convertible Preferred Shares Series A then issued and outstanding, such 
dividends or the unpaid part thereof shall be paid on a subsequent date or dates in priority to divi- 
dends on the common shares and on any shares of any other class ranking junior to the Convertible 
Preferred Shares Series A. 


(ii) In the event of the liquidation, dissolution or winding-up of the Company or other 
distribution of its assets among the shareholders by way of return of capital, the holders of the Con- 
vertible Preferred Shares Series A shall be entitled to receive the amount paid up thereon, together 
with all unpaid cumulative dividends, whether or not earned or declared, which shall have accrued 
thereon and which, for such purpose, shall be treated as accruing up to the date of such distribution, 
in priority to any distribution to the holders of the common shares or any shares of any other class 
ranking junior to the Convertible Preferred Shares Series A and such holders shall not be entitled to 
share any further in the distribution of the property or assets of the Company. 


(iii) At any time subsequent to the 15th day of February, 1978, but subject to the provisions 
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of subsection (3) of section 49 or of section 61 of the Canada Corporations Act, as the case may be, 
and to the provisions of paragraph 2(F)hereof, the Company may, in the manner hereinafter provided, 
redeem all or from time to time any part of the outstanding Convertible Preferred Shares Series A 
on payment to the holders thereof of the amount paid up thereon, together with all unpaid cumula- 
tive dividends, whether or not earned or declared, which shall have accrued thereon and which, for 
such purpose, shall be treated as accruing up to the date of such redemption. 


(iv) Before redeeming any Convertible Preferred Shares Series A, the Company shall mail to 
each person who, at the date of such mailing, is a registered holder of shares to be redeemed, notice 
of the intention of the Company to redeem such shares held by such registered holder. Such notice 
shall be mailed by ordinary prepaid post addressed to the last address of such holder as it appears on 
the books of the Company or, in the event of the address of any such holder not appearing on the 
books of the Company, then to the last known address of such holder, at least thirty (30) days before 
the date specified for redemption. Such notice shall set out the redemption price, the date on which 
redemption is to take place and, if part only of the shares held by the person to whom it is addressed 
is to be redeemed, the number thereof so to be redeemed. In case a part only of the then outstanding 
Convertible Preferred Shares Series A is at any time to be redeemed the shares so to be redeemed 
shall be selected by lot or pro rata as shall from time to time be determined by the board of directors. 
On and after the date so specified for redemption the Company shall pay or cause the redemption 
price to be paid to the registered holders of the shares to be redeemed on presentation and surrender 
of the certificates for the shares so called for redemption at the principal office in the Cities of 
Halifax, Montreal, Toronto, Winnipeg, Calgary and Vancouver of the Company’s transfer agents 
for such shares, or at such other place or places as may be specified in such notice and the certificates 
for such shares shall thereupon be cancelled and the shares represented thereby shall thereupon be 
and be deemed to be redeemed; from and after the date specified for redemption in such notice, the 
holders of such shares called for redemption shall cease to be entitled to dividends and shall not be 
entitled to any rights in respect thereof, except to receive the redemption price, unless payment of 
the redemption price shall not be made by the Company in accordance with the foregoing provisions, 
in which case the rights of the holders of such shares shall remain unimpaired. The Company shall 
have the right to deposit the redemption price of the shares called for redemption in a special 
account with any chartered bank or trust company in Canada named in the notice of redemption 
to be paid, without interest, to or to the order of the respective holders of such shares called for 
redemption upon presentation and surrender to such bank or trust company of the certificates 
representing the same and, upon such deposit being made or upon the date specified for redemption 
in such notice, whichever is the later, the shares in respect whereof such deposit shall have been made 
shall be deemed to be redeemed and the rights of the several holders thereof, after such deposit or 
redemption date, as the case may be, shall be limited to receiving out of the moneys so deposited, 
without interest the redemption price payable with respect to their respective shares against presen- 
tation and surrender of the certificates representing such shares. If such redemption is made 
pursuant to the provisions of subsection (3) of section 49 of the Canada Corporations Act, then upon 
filing of the notice provided in section 62 of the Canada Corporations Act, the authorized and issued 
capital of the Company shall be thereby decreased and the shares so redeemed shall be thereupon 
cancelled. 


(v) Subject to the provisions of subsection (3) of section 49 or of section 61 of the Canada 
Corporations Act, as the case may be, and to the provisions of paragraph 2(F)hereof, the Company 
may at any time or times purchase for cancellation out of capital or otherwise, the whole or any 
part of the Convertible Preferred Shares Series A outstanding from time to time in the open market 
or by tender at the lowest price at which in the opinion of the board of directors such shares are 
obtainable, but such price shall not in any case exceed the amount paid up plus dividends accrued 
thereon to the date of purchase plus customary brokerage, and from and after the date of such 
purchase under the provisions of this paragraph the shares so purchased shall be cancelled and 
retired and the amount of the outstanding Convertible Preferred Shares Series A shall be reduced 
accordingly. If such purchase is made pursuant to the provisions of subsection (3) of section 49 of 
the Canada Corporations Act, then upon filing of the notice provided in section 62 of the Canada 
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Corporations Act, the authorized and issued capital of the Company shall be thereby decreased 
and the shares so purchased for cancellation shall be thereupon cancelled. If, in response to an invita- 
tion for tenders, two (2) or more shareholders submit tenders at the same price and any of such 
tenders are accepted by the Company in whole or in part, then, unless the Company accepts all 
such tenders in whole, the Company shall accept such tenders in proportion as nearly as may be to 
the number of shares offered in each such tender. 


(vi) Upon and subject to the terms and conditions hereinafter set forth, each Convertible 
Preferred Shares Series A shall be convertible at the option of the holder at any time up to the close 
of business on February 15, 1980 or to the close of business on the day immediately prior to the date 
fixed for redemption of such Convertible Preferred Share Series A, whichever is the earlier into one 
(1) fully-paid and non-assessable common share without nominal or par value in the capital of the 
Company (as the same are constituted at the date hereof), subject to the provisions of this paragraph 
(M); a holder of Convertible Preferred Shares Series A desiring to convert the same into common 
shares of the Company in accordance with the foregoing shall surrender to the transfer agent of the 
Company for the time being of the Convertible Preferred Shares Series A at its principal office in 
any of the Cities of Halifax, Montreal, Toronto, Winnipeg, Calgary or Vancouver, the certificate or 
certificates representing the Convertible Preferred Shares Series A which he desires to convert, to- 
gether with a written request for such conversion, which request shall state the name or names in 
which he wishes the certificates for common shares to be issued and the address to which he wishes 
such certificates for common shares to be sent and shall be verified as to signature in such manner 
as the board of directors of the Company may from time to time require; such holder shall also pay 
any governmental or other tax imposed in respect of such transaction; the conversion shall be 
deemed to take effect as of the date upon which the said certificate or certificates shall be surrendered 
as aforesaid accompanied by the said written request unless such date be a Saturday, Sunday or 
holiday, in which event it shall take effect as of the next business day; provided that if any Convert- 
ible Preferred Shares Series A be surrendered for conversion during a period when the stock transfer 
books are closed, the registered holders thereof shall be deemed to become holders of record of 
common shares immediately upon the re-opening of the stock transfer books; in the event that part 
only of the shares represented by any certificate shall be converted, a certificate for the remainder of 
the shares represented by the said certificate shall be delivered to the holder without charge; there 
shall be no payment or adjustment on account of any accumulated or unpaid dividends on the 
Convertible Preferred Shares Series A converted or on account of any dividends on the common 
shares resulting from such conversion; notwithstanding anything herein contained, the right of 
conversion of any Convertible Preferred Shares Series A which may be called for redemption shall 
cease and terminate at the close of business on the business day immediately prior to the date 
specified for redemption; provided, however, that if the Company shall fail to redeem any such 
Convertible Preferred Shares Series A in accordance with the notice of redemption, the right of 
conversion shall thereupon be restored and continue as before; in the event of any consolidation, 
subdivision or change in the common shares of the Company into a different number or different 
class of shares, the Company shall deliver at the time of the exercise of the right of conversion by the 
holders of any Convertible Preferred Shares Series A a certificate or certificates for such different 
number or different class or classes of shares as would have resulted from such consolidation, 
subdivision or change as if the right of conversion had been exercised immediately prior to the date 
of such consolidation, subdivision or change; if a holder of any Convertible Preferred Shares Series A 
shall exercise the conversion right attaching thereto at any time after payment by the Company of 
any dividend on the common shares payable in shares of the capital of the Company or a dividend 
on the common shares payable at the option of the holders thereof either in shares in the capital of 
the Company or in cash, such holders shall be entitled to receive, in addition to the number of 
common shares which he would have been entitled to receive on the exercise of such right of conver- 
sion of such Convertible Preferred Shares Series A if such dividend had not been paid, such addi- 
tional number of shares as would have been payable on the common shares which would have resulted 
from the exercise of such right of conversion if they had been outstanding on the record date for the 


payment of such dividend. 
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(vii) The Company covenants and agrees that it will reserve and that so long as any of the 
Convertible Preferred Shares Series A are outstanding and entitled to the right of conversion herein 
provided it will at all times hold out of its unissued common shares and unissued shares of any other 
class against the conversion rights herein conferred on the holders of the Convertible Preferred Shares 
Series A, a sufficient number of unissued common shares and unissued shares of any other class to 
enable all of the Convertible Preferred Shares Series A outstanding to be converted upon the basis 
and upon the terms and conditions provided for by this paragraph (M). All shares which shall be 
issued upon the exercise of the right of conversion herein provided for shall be issued as fully-paid 
and non-assessable shares. 


Nothing herein contained shall affect or restrict the right of the Company to increase the 
number of its common shares in accordance with the provisions of the Canada Corporations Act and 
to issue such shares from time to time. 


(viii) If at any time on or before February 15, 1980 the Company proposes to pay any 
dividend on its common shares payable in shares in the capital of the Company or payable at the 
option of the holders in shares in the capital of the Company, the Company shall so notify each 
registered holder of Convertible Preferred Shares Series A by written notice given (in the manner 
provided for the giving of notice of redemption) at least thirty (30) days prior to the earlier of (a) the 
date fixed by the Company as the record date in connection with such dividend or (b) the date, if 
any, fixed by the Company for the closing of the registers of transfers of the common shares prior 
to the applicable record date. 


(ix) If any question shall at any time arise with respect to adjustments of the conversion 
privilege as aforesaid, such question shall be conclusively determined by the auditors of the Com- 
pany and any such determination shall be binding upon the Company and all transfer agents and all 
shareholders of the Company. 


(x) If at any time on or before February 15, 1980 the Company proposes to issue subscription 
warrants or other rights to the holders of its common shares generally to purchase shares in the 
capital of the Company or any subsidiary of the Company, the holder of each Convertible Preferred 
Share Series A shall be entitled to receive such subscription warrants or other rights as if such 
Convertible Preferred Share Series A were a common share. 


(xi) The directors may at any time or times or from time to time pass a by-law or by-laws 
authorizing an application for Supplementary Letters Patent whereby all or any of the rights, pref- 
erences, priorities, limitations, conditions and restrictions attaching to or affecting the Convertible 
Preferred Shares Series A may be amended, modified, suspended, altered and/or repealed but no such 
by-law or by-laws shall be effective or acted upon unless and until confirmed by resolution passed 
at a meeting of the holders of Convertible Preferred Shares Series A duly called for considering the 
same at which the holders of at least a majority of the outstanding Convertible Preferred Shares 
Series A are present or represented by proxy and carried by the affirmative vote of the holders 
of not less than sixty-six and two-thirds per cent (6624%) of the Convertible Preferred Shares 
Series A represented and voted at such meeting cast on a poll, in addition to such other vote (includ- 
ing the vote of other classes of shareholders) as may be required by the Canada Corporations Act. 
If at any such meeting the holders of a majority of the outstanding Convertible Preferred Shares 
Series A are not present or represented by proxy within half an hour after the time appointed for 
the meeting, then the meeting shall be adjourned to such date being not less than twenty-one (21) 
days later and to such time and place as may be appointed by the Chairman and at least fifteen (15) 
days’ notice shall be given of such adjourned meeting but it shall not be necessary in such notice 
to specify the purpose for which the meeting was originally called. At such adjourned meeting the 
holders of Convertible Preferred Shares Series A present or represented by proxy may transact 
the business for which the meeting was originally convened and a resolution passed thereat by the 
affirmative votes of the holders of not less than sixty-six and two-thirds per cent (6624%) of the 
Convertible Preferred Shares Series A represented and voted at such adjourned meeting cast on a 
poll shall constitute the approval of the holders of Convertible Preferred Shares Series A referred 
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to above. The formalities to be observed with respect to the giving of notice of any such meeting 
or adjourned meeting and the conduct thereof shall be those from time to time prescribed in the by- 
laws of the Company with respect to meetings of shareholders. On every poll taken at every such 
meeting or adjourned meeting every holder of Convertible Preferred Shares Series A shall be entitled 
to one (1) vote in respect of each Convertible Preferred Share Series A held. 


3. The Company be and is hereby authorized to make application to the Registrar General of Canada 
for Supplementary Letters Patent confirming this by-law. 


4. The directors and officers be and are hereby authorized and directed to do, sign and execute all 
things, deeds and documents necessary or desirable for the due carrying out of the foregoing. 


ENACTED this 15th day of January, 1968. 


WITNESS the corporate seal of the Company. 


J. H. Moore D2. Kirrs 
President Assistant Secretary 
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PH he@: Geb Vela hGiO UReMea SeCOWVE RA Neji MITEL 


Head Office: Sun Life Building, Montreal P.O. Box 6089 Tel: 866-7961 


January 26, 1968. 


To THE SHAREHOLDERS: 


The enclosed offer, which is being made following discussions 
with senior executives of John Labatt Limited, has been carefully 


considered by your Directors. 


I have been authorized to advise you that your Directors 
unanimously recommend the acceptance of this offer and have each 


agreed to accept it with respect to his own shares. 


A Directors’ Circular is attached hereto. 


Yours very truly, 


A 


aA 


ee 
J. W. TAIt, 


President. 


THE OGILVIE FLOUR MILLS COMPANY, LIMITED 
(The Company) 


DIRECTORS’ CIRCULAR 


Issued in connection with the offer (the take-over bid) of JOHN LABATT LIMITED 
(the offeror) dated January 26, 1968 for Common shares of the Company. 


ie The number of the Securities of The Ogilvie Flour Mills Company, Limited beneficially owned, 
directly or indirectly, by each director and senior officer of the Company and their associates, as defined by 
The Securities Act, 1966, of Ontario, is as follows:— 


Preferred Common Shares on 

Shares Shares Option 
Be SBELNAT « DITeClOL cn ans sas aoe te eee ee 400 
PAGE, BIENVENUs: DOITeCCLOP se...) acc oe nde Seen tes ere 11,700 
He NORMANCDAVIS. Directofia.. .02- ay ee ee 3,200 
Pe DUNSEOR Ds DireClOlnac « <0. 0% onus eee ene 800 
GARNOLD THHART, Directories. tious ances eee ee 80 
LOUIS HEBERT. DirectGbewa .. 0. ee oe oe ee - 100 
POMS UAING sC.G. LifeClOre .. oy sane 2 cree eae eee 300 
H. GREVILLEV SMITH. C-B. BE DIrCC(OL ne cia oe eee 1,500 
J. We Tarra Director 62 President y.- ep een ee eee 5,204 12,500 
A; MURRAY VAUGHAN, Director...) oe oe ee ee oe 300 23,656 
J. F. BLAKNEY, Vice-President Flour Milling.......... 45 2,000 
B. F. BOARDMAN, Assistant Treasurer................ 500 
C.F; BROWN, 7 Treastrers 0. Sees oe eee 1,805 
F. H. CONKLIN, General Manager, Feeds Division... . 
G. J. DUNNE, Vice-President, Starch & Chemicals. .... 520 6,000 
R. R. MACDOUGALL, Asst. Secretary-Treasurer....... 233 
F: H. Mount, Vice-President Marketing. 2... 54. .- 800 600 
PLT, RBAjs Vice-President sc;Secketary «sant. ae eee 2,100 500 
A. J, CY WILuUS,. Vice-President, Productions). -..aaene 40 3,000 


So far as known to the directors and senior officers of the Company, no person or company bene- 
ficially owns, directly or indirectly, equity shares of the Company carrying more than 10 per cent of the 
voting rights attached to all equity shares of the Company for the time being outstanding. 


2 It is the intention of each director and each senior officer of the Company and their associates to 
accept the offer for the Company’s Common shares in connection with which this Directors’ Circular is issued. 


3; The number and designation of the Securities of the offeror beneficially owned, directly or indirectly, 
by each director and each senior officer of the Company and their associates are as follows:— 


Common 
Shares 
PAUL BIENVENU, Director. . 1. os oye aoe eee 100 
PaM. LAING, 0.C& Director... sss sa ee ee 450 
HAGREVILLE SMITH, C,B.E., Ditectot....05 7 nee 2,000 


4. , There is no arrangement or agreement made or proposed to be made between the offeror and any of 
the directors or senior officers of the Company including any payment or other benefit proposed to be made 


or given by way of compensation for loss of office or as to their remaining in or retiring from office if the 
take-over bid is successful. 


Ds No director or senior officer of the Company or their associates has any interest in any material 
contract to which the offeror is a party. 


6. The volume of trading on the Montreal and Toronto Stock Exchanges of the Common shares of the 
Company and the price range of said shares, monthly, since July 1, 1967 has been as follows :— 


No. of Common 


shares traded High Low 
SY held We oe a Ry ie aR 28,911 1344 12144 
ALI DUS Le eee ner ter Rc tet cas coon el Te og SE ne 35,013 13% 125% 
DepLem DET sears tether wis Sneaker en one: eee 26,424 134% 12% 
OCTODE Ree emetic ects AONE ce 6 cis coc oe a 38,768 124% 10% 
INIOVETO DCL eae at ected. wins: feo Soa ee See ee 74,906 14 11% 
Decem bers. wer. vices PS astn R a Ree ene ea ees 68,521 143% 134% 
COR ANUAT VoL D561 968 15 See Gui somite nies aidie eue oie hate Ra eee ee 446,429 1734 144 

1k The only material changes in the financial position or prospects of the Company which have taken 


place since the date of the last annual financial statement of the Company, August 31, 1967, are as follows :— 


(i) Arrangements have been made to dispose of the bakery business of the company in eastern Canada 
during February 1968. The resulting improvement in operating profit after income tax is estimated at 
$750,000 on an annual basis; 


(ii) As a result of depreciation recorded in the books in excess of that claimed for tax purposes in prior 
years, income taxes will be lower than normal during the current fiscal year and the following year. It is 
expected this tax reduction will amount to approximately $1,000,000 of which the major portion applies to 
the current year; 


(iii) Operating profit before income tax during the first quarter of the current fiscal year is up approximately 
18°% over the similar period last year; 


(iv) The excess of quoted market value over cost of marketable securities declined by approximately 
$1,500,000 from the end of August 1967, to mid-January 1968. 


8. The contents of this Directors’ Circular have been approved and its delivery authorized by a resolution 
enacted by the Directors of the Company on January 25, 1968. 


Montreal, January 26, 1968. 


THE OGILVIE FLOUR MILLS COMPANY, LIMITED 
(La Compagnie) 
CIRCULAIRE DES ADMINISTRATEURS 


Emise relativement a une offre (l’offre) de JoHN LABATT Limir#£z (I offrant) 
datée du 26 janvier 1968 pour les actions ordinaires de la Compagnie. 


i: Le nombre des valeurs de The Ogilvie Flour Mills Company, Limited qui sont la propriété, directe- 
ment ou indirectement, de chaque administrateur et officier supérieur de la Compagnie ainsi que de leurs as- 
sociés, tel que défini dans “The Securities Act, 1966,’’ (Ontario), est comme suit :— 

Actions 


Actions Actions ordinaires 
privilégiées ordinaires sous option 


Lea DEL NAP PACA SULATCHEAIMEN he aie oes i mala ws oe ae 400 

PAUL DIENVENL ACmMImIStrated? , 24.) fc cw as cdeeseo se os 11,700 
HoINGORMAN DAVIS, admunistrateurs iis... .cG evs soe nce 3,200 

eH DUNSFORD. ACGIMSIMA CUTS oc. nte.s tina Sa oe 800 
GARNOLD-HIART. AGiministrate yt Ata on vu «mtn es Homan 80 

LOUIS HEBERT. administratcur ely. « Aon den eae woe Gas 100 

Pit LVAING (ER aOministrateur can teas eee ke aes 300 

H. GREVILLE SMITH, C.B.E., administrateur............... 1,500 

JoWo PAtr acmanistrateurer president «65.2. tees ae 5,204 12,500 
A. MURRAY VAUGHAN, administrateur...............05. 300 23,656 

J7F. BLAKNEY, Vice-president, minoteres:c2 csaa- ee aace 45 2,000 
Be Fo BOARDMAN: (resOrichad|Ollteu, acme 4 saebe tia aeie ere 500 

(uP BROW Nat rOsOniene tur eta cna ma etree anette eee oto en « 1,805 

F. H. CONKLIN, directeur général, division de l’alimentation 

G. J. DUNNE, vice-président, féculents et produits chimiques 520 6,000 
R. R. MACDOUGALL, secrétaire-trésorier adjoint.......... 233 

F. H. Mount, vice-président, mise en marché............ 800 600 
al GREA, Vice-picsicent et secrctaite < va, wees ernest 2,100 500 
A.J. C. WILLIS, vice-président, production.............. 40 3,000 


En autant que les administrateurs et les officiers supérieurs de la Compagnie le sachent, aucune personne 
ni aucune compagnie n’est propriétaire, directement ou indirectement, d’actions d’équité de la Compagnie 
comportant plus de 10 pour cent des droits de vote afférents a toutes les actions d’équité de la Compagnie qui 
sont en cours pour le moment. 


2: Cest l’intention de chaque administrateur et de chaque officier supérieur de la Compagnie ainsi que 
de leurs associés d’accepter l’offre pour les actions ordinaires de la Compagnie relativement a laquelle cette 
circulaire des administrateurs est émise. 


3 Le nombre et la désignation des valeurs de l’offrant qui sont la propriété, directement ou indirectement, 
de chaque administrateur et officier supérieur de la Compagnie ainsi que de leurs associés sont comme suit :— 


Actions 
ordinaires 
PAUL BIENVENY, administrateur ...400+0¢ ev deed eed sadeninaect ted see 100 
P. M: LAING, Gre, adminisirateur. athwa. oc at odes dae ew oso 0 eee 450 
H. GRBEVILLE SMITH, C.B.E., administrateurs.useo ee ge eee ee ee eee ee 2,000 


4. I] n’existe aucun arrangement ni aucune convention entre l’offrant et les administrateurs ou officiers 
supérieurs de la Compagnie prévoyant quelque paiement ou autre bénéfice que ce soit qu’on se proposerait de 
faire ou qui serait accordé comme compensation pour perte de fonction ou pour que ces personnes demeurent 
en fonction ou démissionnent de leur fonction si l’offre est acceptée, et on ne se propose pas de faire quelque 
arrangement ou convention que ce soit de cette nature. 


Oe Aucun administrateur ni aucun officier supérieur de la Compagnie, ou leurs associés, n’ont d’intérét 
dans quelque contrat important que ce soit auquel !’offrant est partie. 


6. Le volume des transactions des actions ordinaires de la Compagnie aux Bourses de Montréal et de 
Toronto et les variations mensuelles des prix desdites actions mensuellement depuis le ler juillet 1967 furent 


comme suit :— 
Nombre d’actions 


ordinaires 
transigées Haut Bas 
AU ETILIO Let coe teak, cana mimeo aie ee ae ne 28,911 134% 124% 
OU erect ae. sk eee en eee es See 35,013 13144 125% 
SEpLemM Drees atin Sees ee een, Aart ee oe. 26,424 1344 121% 
CLO DCs peta. oe Spee cree es ee See ae eye 38,768 12% 10% 
HOVCII DES erewe 8 Sig on sd we Ne ee ee AI i. Oe 74,906 14 11% 
GECeT DIG ee eee re ascnis B ge Beas ea Ciaeoe Fee eet 68,521 143% 134% 
AUISMANVICT, LCOOme tt. Sree eee a ees, | ema 446,429 173% 1414 
if Les seuls changements importants dans la position ou les perspectives financiéres de la Compagnie qui 


ont eu lieu depuis la date des derniers états financiers annuels de la Compagnie, le 31 aofit 1967, sont les 
suivants: 


(i) des arrangements ont été pris pour disposer du commerce de boulangerie de la Compagnie dans !’Est 
du Canada pendant le mois de février 1968; l’amélioration en résultant dans les profits d’opération aprés 
imp6ts sur le revenu est estimée a $750,000 sur une base annuelle; 


(ii) comme résultat du fait que l’amortissement inscrit aux livres a été plus considérable que l’amortisse- 
ment réclamé pour fins d’impGts dans les années antérieures, les imp6ts sur le revenu seront inférieurs aux 
imp6ts normaux durant I’exercice en cours ainsi que durant l’exercice qui suivra; on prévoit que cette réduc- 
tion de taxes se chiffrera 4 approximativement $1,000,000 dont la plus grande partie s’applique a l’exercice 
en cours; 


(iii) les profits d’exploitation avant imp6ts sur le revenu pendant le premier trimestre de l’exercice en cours 
accusent une augmentation d’approximativement 18 % sur ceux de la méme période de l’exercice précédent; 


(iv) l’excédent de la valeur cotée en bourse des valeurs négociables sur leur coat a diminué depuis la fin du 
mois d’aodt 1967 jusqu’a la mi-janvier 1968 d’approximativement $1,500,000. 


8. Le contenu de cette circulaire des administrateurs a été approuvé et sa circulation autorisée par 
résolution passée par les administrateurs de la Compagnie le 25 janvier 1968. 


Montréal, le 26 janvier 1968. 


THE OGILVIE FLOUR MILLS COMPANY, LIMITED 


Siége Social: Edifice Sun Life, Montréal C.P. 6089 Tél. 866-7961 


26 janvier, 1968. 


Aux ACTIONNAIRES, 


L’offre ci-incluse qui se fait aprés discussion avec les officiers 
supérieurs de John Labatt Limitée, a été étudiée avec soin par vos 


administrateurs. 


Je suis autorisé de vous aviser que vos administrateurs recom- 
mandent a l’unanimité l’acceptation de cette offre et ont manifesté 
leur intention de l’accepter en ce qui a trait aux actions qu’ils détien- 


nent eux-mémes. 


Une circulaire d’administration est ci-jointe. 


Veuillez agréer l’expression de nos sentiments les meilleurs. 


A 


asd 


ey 


J. W. TAIT, 
Président. 
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LETTER OF TRANSMITTAL 


To accompany certificates for common shares of THE OGILVIE FLOUR MILLS COMPANY, LIMITED delivered 
pursuant to the Offer of JOHN LABATT LimiTED. Please read carefully the instructions on page 3 before 
completing this letter of transmittal. 


JAN 
Date: 9s 

The Canada Trust Company, The Canada Trust Company, 
422 Roy Building, Portage Avenue at Fort Street, 
1657 Barrington Street, Winnipeg, Manitoba. 
Halifax, Nova Scotia. 

The Canada Trust Company, 
The Canada Trust Company, 528 8th Avenue, S.W., 
631 Dorchester Blvd. West, Calgary, Alberta. 
Montreal, Quebec. 

The Canada Trust Company, 
The Canada Trust Company, 901 West Pender Street, 
110 Yonge Street, Vancouver, B.C. 


Toronto, Ontario. 
The Canada Trust Company, 
(any other branch in Canada) 
(select appropriate address) 
Dear Sirs: 


The undersigned, owner of and with full authority to sell and transfer the common shares thereby 
represented, hereby delivers to you the following share certificate(s) for common shares without nominal or 
par value of the capital stock of THE OGILVIE FLOUR MILLS COMPANY, LIMITED (herein called ‘‘Ogilvie’’): 


Certificate Name in Which Number of 
Number Registered Shares 


mi katy wine) eid\ fea ea erei rel “eival fe) ils) <w|,Wi.'e\ \n\.6[ 16) fe: Le) oN wikalu ei re: Sai(a:-d)ealsie! <a] ie} Ve! isis; Slime sh tei 6) db) mel 8) (ay # bi (8) ») 0) Int (el sia) ee WM, feel a, wl 6) ce 61 ears! a) 1) © fie 106. e) 16 40, (0) © @ reef a) #6 4 


ie 6 © 6 6 0 @) 60 ww) 6, 4 6 0) uj) he ea ol 6 (ea 6 is) a) cue) 6.lapalne eyelets Bid) hb yee) Ol, e jie ha) aie le) oie! BS sue fo o SLATER epe Del elefe Die CR Ce ce cae Hee ORO OHO ee 


(If space insufficient please attach list) 


The undersigned hereby irrevocably delivers, subject to the right of withdrawal mentioned in the 
Offer, such common shares of Ogilvie and assigns all right, title and interest therein to JOHN LABATT LIMITED 
(herein called ‘‘Labatt’’) to be exchanged on the basis of $2.10 cash and one fully paid and non-assessable 
Convertible Preferred Share Series A of the par value of $18.00 of the capital stock of Labatt. 


] 


Said certificate(s) are delivered to you pursuant to the Offer made by Labatt to the holders of common 
shares of Ogilvie under date of January 26, 1968, which Offer is hereby accepted by the undersigned. You 
are hereby appointed the agent of the undersigned for the purpose of effecting the exchange. 


Please issue the preferred share certificate(s) and a cheque for the cash consideration and mail same by 
first class insured mail to the address for that purpose designated below or, if so indicated, deliver such 
preferred share certificate(s) and cheque against counter receipt. If the conditions referred to in the Offer 
are not fulfilled and are not waived by Labatt, this letter of transmittal and certificate(s) representing the 
shares delivered hereby are to be returned in the same manner as is provided for in the preceding sentence. 


Issue in name of (Please print) Deliver (Indicate alternative desired) 
Namie... Poitec cance Cem ec tn Senet oe ie [_] To same address as for issuance 
ACGEeSS. Coe on See CRE ae oreo hal VLOt Stari Aer he ten Sa ee poe eee 


©. 01.6 (o) (0; 10) fe" iW 0158) [6 10) “0! 19) °O: (0) 6) e110) 10: 6. 0,6 a, 18) 016 0) © (6 oe 6 (ew conman se) wiiwi aman iniie 


(City—Province) 


(City—Province) 


[_] Deliver against counter receipt 
Signature Guaranteed 


oo =e) bie, afte, (0)'e):0 6 <) 2: pl.e. o relJe he, 6's) aie) ace: (a) iby vaie/ eis! a, ve rebie: “a: ia) 01.8) olla, (ee) (0 


(See item 2 of instructions) 


(Signature) 


(Signature of shareholder as indicated on face of 
certificate, or authorized representative as agent) 


INSTRUCTIONS 


1. Use of Letter of Transmittal 


Each common shareholder of Ogilvie desiring to accept the Offer should send or deliver this letter of 
transmittal, completely filled in and signed, together with the share certificate(s) described therein, to The 
Canada Trust Company (hereinafter referred to as the ‘““Exchange Agent’), at any of its offices in Canada. 
The method of delivery of common shares of Ogilvie to the Exchange Agent is at the option and risk of the 
holder, but if mail is used, first class insured mail is suggested. Share certificate(s) registered in the name 
of the person by whom (or on whose behalf) the letter of transmittal is signed need not be endorsed or accom- 
panied by any stock power other than the letter of transmittal itself executed in accordance with item 2 below. 
Share certificates not so registered must be endorsed by the registered holder thereof or accompanied by 
stock transfer powers duly and properly completed by such registered holder, with signature guaranteed in 
either case as provided in item 2 below and must be in proper form for transfer. 


2. Signature of Letter of Transmittal 


(a) The letter of transmittal must be filled in and signed by the shareholder accepting the Offer or by 
his duly authorized representative. Such signature must be guaranteed by a Canadian bank or trust company 
or by a firm having membership in a recognized Canadian stock exchange or in some other manner satis- 
factory to the Exchange Agent. 


(b) Where the letter of transmittal is executed on behalf of a corporation, partnership or association 
or by an agent, executor, administrator, trustee, tutor, curator, guardian or any person acting in a rep- 
resentative capacity, the letter of transmittal must be accompanied by satisfactory evidence of authority to act. 


(c) Where the letter of transmittal is executed by a married woman, she must, if her husband’s 
authorization is necessary, be authorized by her husband by means of his writing under the guarantee of her 
endorsement the words “‘to authorize my wife’? and adding his signature, which must be guaranteed as 
described above. 


(d) If additional copies of the letter of transmittal are desired for any purpose, they may be obtained 
from the Exchange Agent. 


THIS SPACE RESERVED FOR EXCHANGE AGENT 


Ogilvie Labatt Labatt 
Common Shares Received Preferred Shares Issued Cash Price Paid 
SS a MRS 5) ET? Shares a hy ee ee me OATES IP neat RR hes COR ae 
Checked File 
BY Mere ePee picca sie cGic hs « 2 oa dpe st Lees 
LD ATC RE eae, Oe oe ol dared caer «BREE 


aC GMN TRL Vacate 0b) .0, 16) Di lehw ke Te Wehey Bio: tale (6) fel ca Seuravion ea lec a iets, be Ke™ ene et oe| Ste) euleieNGle INOS .@ ce is) iso) WKS) be 8 (0 8: @ O16 (Oe He 


Address 


Ledit (lesdits) certificat(s) vous sont livrés en vertu de l’offre faite par Labatt aux détenteurs des actions 
ordinaires d’Ogilvie en date du 26 janvier 1968 et le soussigné accepte par les présentes ladite offre. Le sous- 
signé vous nomme par les présentes son agent aux fins d’effectuer l’échange. 


Veuillez émettre le (les) certificat(s) d’actions privilégiées et un chéque pour la contrepartie en argent 
et les poster par courrier recommandé et assuré a l’adresse indiquée ci-dessous pour cette fin ou, si mention 
est faite a cet effet, veuillez livrer ce (ces) certificat(s) d’actions privilégiées et un chéque moyennant un regu 
de comptoir. Si les conditions mentionnées dans l’offre ne sont pas remplies et si Labatt n’y renonce pas, la 
présente lettre de transmission et le (les) certificat(s) représentant les actions livrées par les présentes devront 
étre renvoyées de la méme facgon qu’il est prévu dans la phrase précédente. 


Emettre au nom de (lettres moulées) 


6) 0 W6- 818, ©. @) (0.61.6. '6) 18) te) ©) (o.0)-a) 6 16) 0) 01 @ 9n'e) (el 18. Meelis le! (0) 76) #70) 8) 6 40) (4\,0)40).0) 18) (8, 


(ville— province) 


Signature garantie 


(Voir article 2 des instructions) 


Livraison (indiquer l’une des alternatives 
a votre choix) 


[_] Méme adresse que pour |’émission 


Comm a Maer fat Ut et Se et WI WO CE Be OC arinter CM rete Min yettay ch cl Colts cin ein 


© (6: wel © 6) 8 aw: 6 60, 6) el fee le) ©: 1 @hiel so) miele) (au (vi 6 ‘ajle) le) ien iwi omiieyrs! i's) (niin! eiel Pe 


(ville—province) 


[_] Moyennant regu de comptoir 


(signature) 


(Signature de l’actionnaire tel que son nom apparait 
au recto du certificat ou de son représentant autorisé 
comme mandataire) 


INSTRUCTIONS 


1. Comment se servir de la lettre de transmission 


Chaque détenteur des actions ordinaires de Ogilvie qui désire accepter l’offre doit envoyer ou livrer cette 
lettre de transmission diiment complétée et signée avec le (les) certificat(s) d’actions décrit(s) dans cette lettre 
a The Canada Trust Company (ci-aprés appelée “‘l’agent d’échange’’) a l’une quelconque de ses succursales 
au Canada. La Méthode de livraison des actions ordinaires de Ogilvie a l’agent d’échange est au choix et au 
risque du détenteur, mais si ce dernier les livre par courrier, il est préférable d’utiliser le courrier recommandé 
et assuré. Le (les) certificat(s) d’actions enregistrés au nom de la personne qui a signé (ou pour qui on a 
signé) la lettre de transmission n’a (ont) pas besoin d’étre endossé(s) ou accompagné(s) d’autre procuration 
que la lettre de transmission elle-méme complétée et signée comme il est mentionné au paragraphe 2 ci-dessous. 
Les certificats d’actions qui ne sont pas ainsi enregistrés doivent étre endossés par leur détenteur enregistré 
ou accompagnés d’une procuration diment complétée par ce détenteur enregistré dont la signature doit étre 
garantie dans l’un ou l'autre cas comme il est prévu au paragraphe 2 ci-dessous et ces certificats doivent étre 
en forme diment acceptable pour effectuer leur transfert. 


2. Signature de la lettre de transmission 

(a) La lettre de transmission doit étre complétée et signée par l’actionnaire qui accepte l’offre ou par 
son représentant diment autorisé. Cette signature doit étre garantie par une banque canadienne ou une 
compagnie de fiducie ou une firme faisant partie d’une bourse reconnue au Canada ou de toute autre facon 
satisfaisante pour l’agent d’échange. 


(b) Lorsque la lettre de transmission est signée au nom d’une corporation, société ou association ou 
par un mandataire, exécuteur, administrateur, fiduciaire, tuteur, curateur, gardien ou toute personne agissant 
en qualité de représentant, la lettre de transmission doit étre accompagnée de preuves satisfaisantes de sa 
capacité d’agir. 

(c) Lorsque la lettre de transmission est signée par une femme mariée, elle doit, si l’autorisation de 
son mari est nécessaire, étre autorisée par son mari et ce dernier doit insérer sous la signature de son épouse 
les mots ‘‘pour autoriser mon épouse”’ et ajouter sa signature qui doit aussi étre garantie de la maniére dé- 
crite ci-dessus. 


(d) Si vous désirez des exemplaires supplémentaires de la lettre de transmission pour une raison quel- 
conque, vous pouvez les obtenir en s’adressant a l’agent d’échange. 


CET ESPACE EST RESERVE A L’AGENT D’ECHANGE 


Actions ordinaires Actions privilégiées Argent verse 
d’Ogilvie recues émises de Labatt par Labatt 
PR ora ene a ae Actions TOE ree atets a  s ACULONS eee 5 
Véerifié Dossier 
PAT AA SS ee oe asa es or 3 ol 
Date ane o vate wee sk aren neni fone 


Courtier en valeurs mobiliéres ou agent de change, le cas échéant, 
qui a agi pour la livraison des actions 


Adresse 


LETTRE DE TRANSMISSION 


Cette lettre doit accompagner les certificats d’actions ordinaires de The Ogilvie Flour Mills Company, Limited 
livrés en vertu de l’offre de JoHN LABATT LimITEE. Veuillez lire attentivement les instructions a la page 3 
avant de compléter cette lettre de transmission. 


Date: 196 . 
The Canada Trust Company The Canada Trust Company 
422, Edifice Roy avenue Portage a rue Fort 
1657, rue Barrington Winnipeg, Manitoba 


Halifax, Nouvelle-Ecosse 
The Canada Trust Company 
The Canada Trust Company 528, 8é avenue 
631 ouest, boulevard Dorchester Calgary, Alberta 
Montréal, Qué. 
The Canada Trust Company 
The Canada Trust Company 901 ouest, rue Pender 
110, rue Yonge Vancouver, C.-B. 
Toronto, Ontario 
The Canada Trust Company 
(Toute autre succursale au 
Canada) 
(choisissez l’adresse qui s’applique) 
Messieurs, 


Le soussigné, vous livre par les présentes le(s) certificat(s) d’actions ci-aprés mentionné(s) représentant 
les actions ordinaires sans valeur nominale ou au pair du capital-actions de The Ogilvie Flour Mills Company, 
Limited (ci-aprés appelée “‘Ogilvie’’) dont il est propriétaire avec pleine capacité des vendre et des transférer. 


Numéro du Nom auquel il Nombre 
certificat est enregistré d’actions 


(si cet espace n’est pas suffisant, veuillez annexer une liste) 


Le soussigné livre irrévocablement, par les présentes, sous réserve de droit de retrait mentionné dans 
l’offre, lesdites actions ordinaires d’Ogilvie et céde tous ses droits, titres et intéréts dans lesdites actions a 
JOHN LABATT LIMITEE (ci-aprés appelée ‘‘Labatt’’) afin qu’elles soient échangées sur la base de $2.10 en argent 
et une Action Privilégi¢e Convertible, Série A, enti¢rement libérée et non-cotisable d’une valeur au pair de 
$18.00 du capital-actions de Labatt. 
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fobn Labatt Limited 


Executive Offices 
150 Simcoe Street 
London, Canada 


IMPORTANT 
January 26, 1968. 
To THE HOLDERS OF COMMON SHARES OF 


THE OGILVIE FLOUR MILLs COMPANY, JAN 
LIMITED (“‘OGILVIE’’). 


OFFER FOR YOUR SHARES BY JOHN LABATT LIMITED (‘‘LABATT’’). 


Following discussions with your directors and with their support we are pleased to furnish you with the 
following documents: 


(1) An Offer by Labatt to purchase all the issued and outstanding common shares of Ogilvie; 
THIS OFFER WILL EXPIRE ON FEBRUARY 26, 1968 


(2) A Letter of Transmittal to accompany your share certificate(s); 

(3) A Circular providing detailed information with respect to Labatt and the proposed transaction; 

(4) A Circular from the Directors of Ogilvie recommending acceptance of the Offer and stating that it is being 
accepted in respect of their own shares. 


Upon this Offer becoming binding upon Labatt, accepting shareholders will receive in exchange for each 
common share of Ogilvie: 


(a) One $18.00 par value cumulative redeemable Convertible Preferred Share Series A of Labatt entitled 
to a cash dividend at the rate of $1.00 per annum, and 


(b) $2.10 in cash. 


The combined value of this Offer is substantially higher than the market price of Ogilvie shares prior to the 
announcement by Ogilvie on January 5, 1968 of discussions with respect to a possible offer. 


The following principal characteristics of the Labatt Convertible Preferred Shares Series A offered in exchange 
for Ogilvie shares as set out above should be noted: 


(i) They will rank in priority to the common shares of Labatt with respect to dividends and assets; 
(ii) They will carry a cumulative preferential dividend of $1.00 per share equivalent to a yield in excess 


of 5.5% as compared with the non-cumulative dividend of $0.75 paid on the Ogilvie common shares in 
the fiscal year ended August 31, 1967; 


(iii) They will be non-callable for 10 years and will be entitled to any dividends accrued and unpaid to the 
date fixed for redemption; 


(iv) They will be convertible at any time up to the close of business on February 15, 1980, or the day prior 
to the date fixed for redemption, whichever is earlier, into common shares of Labatt on a share for share 
basis. 


During the conversion privilege period, it is expected that our earnings, which have shown better than average 
growth in recent years, will continue to produce better than average growth. The Company’s diversified 
interests in the fine chemical and wine industries and its proposed entry, through Ogilvie, into the flour milling 
industry and food products manufacture will, in our opinion, contribute significantly to earnings. This 
conversion privilege will, as a result, provide the preferred shareholders with an opportunity to participate 
in our future development and growth. 


Labatt’s present earnings and its anticipated growth in earnings will amply provide for the $1.00 cumulative 
annual dividend rate on the Convertible Preferred Shares Series A. 


Application will be made for listing the Convertible Preferred Shares Series A on the Toronto and Montreal 
Stock Exchanges. 


We look forward to welcoming you as a shareholder of our Company. 


Yours truly, 


JOHN LABATT LIMITED 


J. H. Moore 


President 


IF YOU ACCEPT THIS OFFER, YOU SHOULD COMPLETE THE LETTER OF TRANSMITTAL 
AND FORWARD IT WITH YOUR SHARE CERTIFICATE(S) IN ACCORDANCE WITH THE 
INSTRUCTIONS THEREIN. 
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Enclosed herewith is your January 2nd 
1968 dividend cheque of 15¢ 
per common share 


As many of you were unable to attend the 
Company's Annual Meeting on December 
7th, we believe you will be interested in this 
synopsis of the meeting. 


Shares represented at the meeting were: 
Common, 1,928,014 of 3,023,556 — 63.8% 
Preferred, 49,197 of 80,000 —- 61.5% 

Mr. J.W. Tait, President of the Company, 
addressed the meeting as follows: 


/ per day to a fledgling macaroni company 


‘to Montreal. Under his guidance Catelli be- 
-came the highly respected and successful 
_ force in the food manufacturing community | 
_across Canada that it is today. We were very | 
_ proud and happy to have Catelli join our | 
‘family in 1958 and today, in its centenary 
‘year, we salute Catelli and the men and 


_ its president, Mr. Paul Bienvenu, who is with 


was founded in 1801. 


‘~ Operations for the year 1967 have been 


A Report to our 


Shareholders 
leet ‘DEE 


Ladies and Gentlemen: 
It is a great pleasure to welcome you to 

our Annual Meeting — the 66th of Ogilvie as" 
a public company. In this year of anniver- 
saries it is interesting to recall that Ogilvie 


In 1867 Ogilvie supplied 3 bags of flour 


started by C. H. Catelli, an immigrant from 
Italy. In 1921 a young man called Paul Bien- 
venu joined the company and in 1928 took 
over the management at a time when the 

company was still very small and confined 


women who make it what it is, particularly 


us today as a valued member of our Board 
of Directors. Zl 


summarized in our Annual Report. | am sure | 
you have all read it and | will not dwell on it., 
1967 was one of our better years, although | 
the fact that we consolidated the poor re- 
sults of our bakery operations in Ontario and’ 
Quebec for the full year has resulted in re- 
porting a decline from the record profits of 
last year. 

| am confident we will be able to arrange 
a constructive solution to the bakery problem 
during the current fiscal year. 

As you know, your company has diver- 
sified substantially over the years and you 


will have noticed that sales have reached a 
new high. This year less than 50% of our 
sales were flour as such. Nevertheless, flour 
milling continues to be a very essential part 
of our operation and | would like to take a 
few minutes to tell you something of the 
conditions under which we operate in the 
industry. 

For many years there has been a steady 
decline in the per capita consumption of 
flour. Recently the increase in population 
has offset this and has resulted in a slight 
overall increase in consumption. Neverthe- 
less the market is relatively static and will 
probably remain so over the next few years. 
In the meantime, exports to what we regard 
as traditional markets have been deterio- 
rating steadily due, in part, to the building 
of mills in these markets but also to the fact 
that subsidies granted by other flour export- 
ing countries have enabled their mills to re- 
duce prices for certain types of flour to levels 
we are unable to meet. 

It is worth noting that Canada is now the 
only major flour exporting country in the 
world which does not aid its flour exports 
by subsidy. 

Canadian flour has always been the spear- 
head of the sale of Canadian wheat. Expe- 
rience has shown that, if Canadian flour is 
not available by reason of quotas or subsi- 
dies, cheaper wheat from other countries will 
take over. We, as an industry, have called 
this to the attention of our Government from 
time to time and we intend to press our case. 
If other countries cannot be persuaded to 
withdraw their subsidy programmes, it is im- 

| perative that the Canadian Government con- 


sider taking competitive action to protect 
Canadian interests. 

| do not want you to think | relate the facts 
with respect to these markets in a spirit of 
pessimism — far from that. We have taken 
steps to adapt to changing conditions and 
our position in the flour milling industry of 
Canada is a very sound one indeed. 

Aside from the markets | have discussed, 
there are other large world markets where the 
prospect of selling flour exists, if some of 
the current impediments to trade can be re- 
moved. We are already selling flour in sub- 
stantial quantities to the Russian govern- 
ment, and this business is very useful in 
keeping our mills operating at a high rate of 
capacity. The Canadian Government is con- 
tinuing to purchase flour in its foreign aid 
programme. This, too, is useful business. 
Other countries are going to need flour in 
the coming years and, if means can be found 
to finance these needs, our industry can sup- 
ply much larger quantities than are presently 
being milled. 

Our diversification into other lines has been 
very helpful to our growth. Catelli is moving 
steadily ahead in the area of convenience 
foods and with our growing population and 
affluence there is good opportunity in this 
area, which Catelli is well equipped to ex- 
ploit. 

Our Starch operation has been showing 
healthy progress. Although subjected to a 
squeeze in margins last year, it is expected 
to make an increase in contribution to earn- 
ings this year. 

The effects of the devaluation of the pound 
are still hard to estimate. It will not be helpful 


to our margins in the areas affected, which 
include some of our best customers, since 
our processing costs will now be relatively 
higher than those of mills in the sterling area. 
The U.K. in particular is under price controls 
and it will be some months before a clear 
pattern will emerge. 

The wheat crop is always of interest to us. 
This year it exceeded early expectations. It 
was above average in volume and is of ex- 
cellent milling quality. 

We are off to a good start this year. We 
have commenced operation of the newly ac- 
quired Midland mill and it is performing well. 
There has been some improvement in volume 
and profits over a year ago and we have rea- 
son to believe the improvement in earnings 
will continue. | would naturally have to qual- 
ify this by saying the year is young and many 
things can happen to prove us wrong. 


The following were elected directors for 
the ensuing year: 


L. J. Belnap Louis Hébert 
Paul Bienvenu P. M. Laing, Q.C. 
H. Norman Davis H. Greville Smith 
F. H. Dunsford J. W. Tait, C.A. 


G. Arnold Hart A. Murray Vaughan 


Ci-joint se trouve votre chéque de dividende 
de 15¢ par action au 2 janvier 1968. 


Etant donné que plusieurs d’entre vous ne 
purent assister a l’assemblée annuelle de la 
compagnie tenue le sept (7) décembre der- 
nier, nous croyons que le présent synopsis 
de la réunion présentera un certain intérét 
pour vous. 


Actions représentées a l’assemblée étaient: 
Ordinaires, 1,928,014 sur 3,023,556 — 63.8% 
Privilégiées, 49,197 sur 80,000 — 61.5% 
Monsieur J.W. Tait, Président de la compa- 
gnie s‘adressa a l’assemblée comme suit: 


Rapport a nos 
actionnaires 


Mesdames et Messieurs, 

C’est avec un immense plaisir que nous 
vous acceuillons a notre assemblée annuelle 
— la soixante-et-sixiéme (66iéme) tenue par 
Ogilvie en tant que compagnie publique. En 
cette année de multiple anniversaires il fait 
bon de se remémorer la date de fondation 
d'Ogilvie, soit 1801. 

En 1867 Ogilvie fournissait trois (3) sacs 
de farine par jour a une jeune compagnie de 
macaroni, entreprise par C. H. Catelli, un 
immigrant d‘Italie. En 1921 un jeune homme 
du nom de Paul Bienvenu se joignit a notre 
compagnie et en 1928 il prenait la direction 
en mains, au moment ou cette compagnie 
n’était que trés minime encore et limitée au 
district de Montréal. Sous sa tutelle Catelli 
devint des plus respecté et une unité remplie 
de succés dans la communauté de la produc- 
tion des aliments a travers le Canada, telle 
que nous la connaissons aujourd’‘hui. En 
1958 nous fiimes trés honorés et heureux de 
voir Catelli se joindre a notre famille et au- 
jourd’hui, en cette année centenaire, nous 
saluons Catelli ainsi que tous les hommes et 
femmes qui en font ce qu'il est, particuliére- 
ment son président, monsieur Paul Bienvenu, 
qui est présent parmi nous aujourd’hui en 
tant que membre immérite de notre bureau 
des directeurs. 

Les opérations de l’année 1967 furent ré- 
sumées dans notre rapport annuel. Je suis 
sir que vous en avez tous pris connaissance 
et ne m’étendrai pas sur celui-ci. 1967 fut 
l'une de nos meilleures années en dépit du 
fait que pendant cette année en cours nous 
ayons consolidé les maigres résultats des 
opérations de nos boulangeries dans I’On- 


tario et au Québec, le tout enregistré dans 
nos livres sous forme d'une diminution de 
profits sur l'année précédente. 

Je demeure confiant que durant la pré- 
sente année fiscale nous arriverons a une 
solution constructive concernant le probléme 
des boulangeries. 

Comme vous le savez, votre compagnie 
s'est considérablement diversifiée a travers 
les années et vous avez pu constater que les 
ventes ont atteint un niveau plus élevé, Cette 
année moins de 50% de nos ventes furent 
pour de la farine en tant que telle. Néan- 
moins, la meunerie continue a &tre une partie 
tras essentielle de nos opérations et j‘aime- 
rais ici prendre quelques minutes pour 
vous parler de cette industrie et des condi- 
tions dans lesquelles nous opérons. 

Au cours de plusieurs années un déclin 
réeqgulier s'est manifesté dans le per capita de 
la consommation de la farine. R6cemment 
l'accroissement de population annullait cette 
baisse et il en résultait une légére augmen- 
tation de la consommation. Néanmoins le 
marché est relativement statique et le demeu- 
rera probablement durant les quelques pro- 
chaines années, En attendant, les exporta- 
tions que nous considérions comme des 
marchés traditionnels se sont détériorées 
réguliérement dd, en grande partie, a la cons- 
truction de minoteries sur ces marchés mais 
surtout au fait que des octrois furent décer- 
nés par d'autres pays exportateurs de farine 
permettant a ces minoteries de réduire le coat 
de certaines sortes de farine a des niveaux 
que nous ne pouvons rencontrer, 

\| est & noter que présentement seul le 
Canada n‘aide pas & ses exportations de fa- 


rine par l‘obtention d’octrois, bien qu'il soit 
l'un des principaux exportateurs mondiaux. 
La farine canadienne a toujours été le har- 
pon des ventes du blé canadien. L’expérience 
a démontré que, si la farine canadienne nest 
pas disponible soit pour des raisons de quo- 
tas ou de fonds, le blé inférieur des autres 
pays prendra la relave. Nous, en tant qu’in- 
dustrie, avons attiré a maintes reprises l‘at- 
tention de notre gouvernement surcet état | 
de chose et entendons bien exercer des pres- 
sions pour notre cause. Si d'autres pays ne 
peuvent étre persuadés d'abandonner leurs | 
programmes d'octrois, il est inmpérieux que le | 
gouvernement canadien considére l'adop- 
tion de mesures compétitives afin de protéger | 
les intéréts canadiens. 
Je ne tiens pas a ce que vous pensiez que | 
si je relate ces faits concernant les autres | 
marchés c'est avec un esprit de pessimisme — 
loin de la. Nous avons pris des mesures afin | 
de nous adapter aux conditions changeantes | 
et notre position en tant qu industrie meu- 
niére du Canada en est une trés solide en 
effet. 
Outre ma discussion sur les marchés et 
advenant l'abolition de quelques-uns des 
empéchements courants de |’échange, ils exis 
teraient d'autres marchés mondiaux imposanté 
ou apperrerait la perspective de vente de 
farine. Présentement, nous vendons au gou- | 
vernement russe de la farine en quantité sub- | 
stantielle et cette transaction s'avére trés utile | 
afin de garder nos minoteries en opération a | 
leurs pleines capacités. Le gouvernement 
canadien pour sa part continue ses achats de 
farine pour son programme d'aide a I'étran- 
ger, C'est également trés efficace. Dans les 


| 


années a venir d’autres pays auront un besoin 
de farine et si des moyens de financement 
pouvaient étre trouvés, notre industrie pour- 
rait alors fournir des quantités accrues com- 
parativement a celles présentement moulues. 

Notre diversification en d’autres branches 
s‘est démontrée trés utile a notre accroisse- 
ment. Catelli va réguliérement de l’avant dans 
la production des aliments et par suite d’une 
augmentation de population et d’affluence, 
les opportunités dans ce domaine sont nom- 
breuses et Catelli est tres bien équipé pour 
l’exploitation qu'il pourrait en résulter. 

Notre opération des amidons montre une 
progression saine. Mémesi sujette a des mar- 
ges serrées au cours de l'année derniére, il 
est a prévoir que ce plan contribuera a l’aug- 
mentation des revenus cette année. 

Il est encore trés difficile d’estimer les effets 
de la dévaluation de la livre. Les régions af- 
fectées, qui contiennent quelques-uns de 
nos meilleurs acheteurs, n‘aideront sGrement 
pas a nos marges étant donné que nos frais 
de procédure seront alors relativement plus 
élevés que ceux des minoteries situées dans 
la zone sterling. Le Royaume Uni, en parti- 
culier, se trouve sous le contrdéle des prix et 
plusieurs mois devront s’écouler avant qu’é- 
mergent des faits précis. 

La récolte du blé est toujours d’intérét pour 
nous. Nos prédictions antérieures furent ex- 
cédées cette année. Elle fut non seulement 
une récolte trés abondante a la moyenne 
mais aussi d’une excellente qualité de mou- 
lage. 

La présente année a pris un bon départ. 
Les opérations ont débutées dans la nouvelle 
minoterie de Midland, récemment acquise et 


tout fonctionne normalement. Depuis un an 
des progrés furent réalisés dans la production 
en volume et en profits et nous croyons que 
l’amélioration de revenus continuera. Natu- 
rellement, je devrais qualifier le tout en disant 
que l’année est jeune et bien des choses peu- 
vent se produire pour m’avérer dans |’erreur. 


Les messieurs dont les noms suivent ont été 
élus administrateurs pour l’année suivante: 


L. J. Belnap Louis Hébert 
Paul Bienvenu P. M. Laing, C.R. 
H. Norman Davis H. Greville Smith 
F. H. Dunsford J. W. Tait, C.A. 


G. Arnold Hart A. Murray Vaughan 


